
MEMORANDUM 

County of Fairfax, Virginia 

DATE: 1/3/2020 

Int ormation Addressees 

TO: 

FROM: 

Distribution List 

Tracy D. Strunk, AICP 
Director, Zoning Evaluation Division 
Department of Planning and Development 

SUBJECT: Zoning Application Analysis 

REFERENCE: Application No. FDPA 2011-PR-011-04 Con. W/ PCA 2011-PR-011-03 (Cityline Partners LLC) 

Case Information 

Staff Coordinator: Kelly Posusney 
Pre-Staffing: 2/12/2020 Staffing: N/A 
Tentative PC: N/A Tentative BOS: TBD 

PLEASE NOTE: Pre-Staffing at 9:30 AM in Bullpen 

Memo Includes Full-Size Development Plans for Noted (0) Addressees: Yes 0 No 0 

Attached for your review and comment is the zoning case information for the subject application. 

Action addressees are requested to provide written comments to the staff coordinator by (2/5/2020) to be considered in preparing 
staff's recommendation on this application. Information addressees may also submit any comments by the same date. 

Action Addressees 

• DPD Planning Division 
Chief Env. & Dev. Review Br. 
Attn: Denise James 

O DPWES Site and Addressing 
Attn: Lori Ramsey 

O DPWES Sanitary-Sewer 
Attn: Sharad Regmi 

O VDOT 
Attn: David Jordan 

O Fire Prevention Div 
Plans Review Section 
Attn: Mike Paruti 

O Fairfax County Public Schools 
Facilities & Transportation Svcs 
Facilities Planning Svcs 
Attn: Jessica Gillis 

O Dept. of Transportation 
Transportation Planning 
Chief, Site Analyst Section 
Attn: Jeff Hermann 

O Dept. of Housing & Comm. Dev. 
Housing Development Div. 
Housing Development Officer 
Attn: Abdirazak Hamud 

O Fairfax County Park Authority 
Planning & Development Div. 
Plan Review Coordinator 
Attn: Lynne Johnson 4th fl. 

O Northern Va Soil and Water 
Conservation District 
Attn: Willie Woode 

O Planning Commission 
O Board of Supervisors 

Providence  District 

O DPD-Community Revitalization 
Attn: Elizabeth Hagg 
*CRD/CRA only* 

O DPD-Urban Centers Section 
Attn: Chris Caperton 
*Reston or Tysons only* 

O Fairfax County Water Authority 
Planning & Engineering Div. 
Manger, Planning Dept. 
Attn: Greg Prelewicz 
Attn: Ross Stilling 

Dept. of Tax Administration 
Real Estate Division Director 
Attn: Thomas Reed 

Dept. of Health 
Div. of Environmental Health  

Technical Review and 
Information Resources 
Attn: Kevin Wastler 

Fairfax County Public Schools 
Facilities & Transportation Svcs 
Office of Design & Construction 
Services 
Attn: Eric Brunner 

Fire & Rescue Dept. 
Information & Technology 
Attn: Eric Fisher 

DPWES Site and Dev Svcs 
Chief, Urban Forestry Branch 
Attn: Craig Herwig 

O Economic Dev. Authority 
Director, Real Estate Services 
Attn: Curtis Hoffman 

O Planning Commission 
Executive Director 
Attn: Jill Cooper 

Clerk to Board of Supervisors 
Attn: Cathy Chianese 

DPD-ZED Division Director 
Attn: Tracy Strunk, AICP  

DPD-ZED Asst. Director 
Attn: William Mayland 

DPD-ZED 
Attn: Branch Chiefs 

DPD-ZED 
Conformance Review & 
Acceptance Branch 
Attn: Suzanne Wright 

DPD-ZED 
Admin. Asst., Legal Notices 
Attn: Rachael Pendergraph 

DPD Chief Zoning Inspector 
Attn: Mavis Stanfield 

Dept. of Information Technology 
Technology Infrastructure Div. 
Attn: Steve Brundage 

Dept. of Family Services 
Adult Aging Services 
AAA, B-3-708 
Attn: Jacquie Woodruff 

Southeast Fairfax Dev. Corp. 
Attn: Tony Fontana 
*MV or LEE only* 
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Department of Planning and Development 
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12055 Government Center Parkway, Suite 801 
Fairfax, Virginia, 22035-5509 

Phone: 703 324-1290 / Fax: 703 324-3924 
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Date: 

DO NOT WRITE IN S SP 

Date Application Accepted:  1/ 2/  2020 

FDPIA 2019 -0313 
PcP 2019 - 031/ 

Application Fee Paid: $  7 bq0,0v 

APPLICATION #: 
FDPA COUNTY OF FAIRFAX 

Department of Planning and Development 
Zoning Evaluation Division Cc C re 04- ui/  (Staff will assign) 

PCP 2011 - PR-011-03 12055 Government Center Parkway, Suite 801 
Fairfax, VA 22035 (703) 324-1290 TTY 711 
https://www.fairfaxcounty.qov/planning-developmentizoning/application-packages Print 

ZONING APPLICATION 
RECEIVED 

Dept of Planning & Development 

APPLICATION TYPE(S): RZ PCA FDP El  COPAL FDPA DPAO CP 11 
CPA EI PRCID PRCADCSPEI  CSPAD AA E] AFFI ARO DEC 1 1 2019 

Zoning Evaluation Division ri  (We), Cityline Partners LLC the applicant(s) petition you to adopt an ordinance amending the 

Zoning Map of Fairfax County, Virginia, by reclassifying the below noted property from the PTC, HC District to the 
PTC, HC District. 

2 (PCA) This application proposes to amend the proffers approved pursuant to RZ 2011-PR-011 
(Case) in order to permit modifications to proffers and proffered elevations 

Is this a partial PCA? Y (YIN) If Yes, please identify affected acreage: Approximately 1.33 acres 

TAX MAP PARCEL(S): 

30-3 ((46)) 2 (pt.) 

TOTAL ACREAGE: Approximately 1.33 acres CURRENT ZONING DISTRICT: PTC 

LEGAL DESCRIPTION: Deed Book: 25439 Page No.: 0907 

 

TO: THE BOARD OF SUPERVISORS OF FAIRFAX COUNTY, VIRGINIA 

POSTAL ADDRESS OF PROPERTY (INCLUDING ZIP CODE): 
N/A 

ADVERTISING DESCRIPTION: (Ex. North side of Lee Highway approx. 1000 feet west of its intersection with Newgate Blvd.) 

Located on the north side of Chain Bridge Rd. (Rt. 10042) approximately 300 ft. east of the intersection of Chain Bridge Rd. and Colshire Dr. (Rt. 6471) 

EXISTING USE: Vacant PROPOSED USE: Residential and accessory retail 

MAGISTERIAL DISTRICT: Providence  OVERLAY DISTRICT(S): HC 

Waiver/Modification of Submission Requirements Requested: E] 

The name(s) and address(es) of owner(s) of record shall be provided on the affidavit form attached and made part of this application. 
The undersigned has the power to authorize and does hereby authorize Fairfax County staff representative on official business to enter 
on the subject property as necessary to process the application. 

Applicant Contact Name: Agent Name: 
Tasso Flocos/Donna Shafer Lynne J. Strobel (Walsh, Colucci, Lubeley & Walsh, P.C.) 

Address: Address: 
Street: 1651 Old Meadow Road, Suite 650 Street: 2200 Clarendon Boulevard, Suite 1300 
City: McLean State: VA Zip: 22102 City: Arlington State: VA Zip: 22201 
Phone Number: Phone Number: 
(W): 703-556-3776 (C): 703-447-3513 (W): 703-528-4700 (C): 
E-mail: E-mail: 

tflocos@citylinepartners.com/dshafer@citylpepartners.com Istrobel@thelandlawyers.conn 

M 



  

Lynne J. Strobel 
(703) 528-4700 Ext. 5418 
IstrobelriP,thelandlawvers.com 

WALSH COLUCCI 
LUBELEY & WALSH PC 

 

 

November 25, 2019 
RECEIVED 

Dept of Planning & Development 

NOV 2 5 2019 
Via Hand Delivery 

Tracy D. Strunk, Director 
Zoning Evaluation Division 
Fairfax County Department of Planning and Development 
12055 Government Center Parkway, Suite 801 
Fairfax, Virginia 22035 

Zoning Evaluation Division 

Re: Application for Proffered Condition Amendment/Final Development 
Plan Amendment 

Scotts Run South — Johnson 1 Block, Building Site D 
Cityline Partners, LLC (the "Applicant") 
Tax Map Parcel: 30-3 ((46)) 2 pt. (the "Subject Property") 

Dear Ms. Strunk: 

Please accept this letter as a statement of justification for a proffered condition 
amendment (PCA) and final development plan amendment (FDPA) application on the Subject 
Property to permit the development of a mixed use residential building. 

The Subject Property is owned by Johnson I 7600 Colshire LLC and under contract to 
Lennar Multifamily Communities, LLC. The Applicant is the managing agent for the 
development of the Subject Property, which is referred to as Building Site D of the Johnson 1 
Block in Scotts Run South. The entirety of Scotts Run South is zoned to the Planned Tysons 
Comer Urban ("PTC") District in accordance with a rezoning application referenced as 
RZ 2011-PR-011 that was approved by the Board of Supervisors (the "Board") on April 9, 2013. 
The Board granted the rezoning subject to proffers dated April 4, 2013 (the "Original Proffers") 
and a conceptual development plan dated May 10, 2011 and revised through May 25, 2013 (the 
"CDP"). The CDP approved in conjunction with the rezoning permits a mix of hotel, office, 
residential, and retail uses in a transit-oriented urban design. The Subject Property is also 
located within a Highway Corridor ("HC") Overlay District, pursuant to § 7-600 of the Fairfax 
County Zoning Ordinance (the "Zoning Ordinance"). 

The Subject Property is located in the northwest quadrant of the intersection of South 
Dartford Drive and Chain Bridge Road (Rt. 10042), formerly Colshire Meadow Drive, and is 
comprised of approximately 1.33 acres. The CDP for the Johnson I Block shows four (4) 
building sites identified as Building Sites A, B, C, and D. Building Sites A and B are located 
adjacent to Route 123 and are shown on the approved CDP to be developed with office and 

ATTORNEYS AT LAW 

703 528 4700 I WWW.THELANDLAWYERS.COM 
2200 CLARENDON BLVD. I SUITE 1300 I ARLINGTON, VA 22201-3359 

LOUDOUN 703 737 3633 i  WOODBRIDGE 703 680 4664 
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accessory retail uses. Building Sites C and D are shown on the CDP to be developed with 
residential and accessory retail uses. Building Sites C and D are located south of Station Street, 
which is considered the main street in Scotts Run South. Building Sites C and D also include 
Andrew Way, an integrated open space that will promote pedestrian use and outdoor activities. 

Subsequent to approval of the rezoning and the CDP, a PCA was approved on Building 
Sites C and D concurrent with a final development plan (FDP). The PCA, referenced as PCA 
2011-PR-011-02, was approved subject to proffers dated April 17, 2018 (the "Amended 
Proffers"), and the FDP, referenced as FDP 2011-PR-011-04, was approved subject to 
development conditions dated November 22, 2016. The approved FDP illustrates a residential 
building on Building Site C, and two residential buildings on Building Site D referred to as D-1 
and D-2. The parking podium for both Buildings D-1 and D-2 was planned to be constructed as 
one phase with Building D-1. Building D-2 was shown to be constructed in a later phase of 
development. Building Site C has proceeded to site plan and it is anticipated that construction of 
the improvements will commence soon. In consideration of evolving market conditions, the 
Applicant proposes to amend the FDP for Building Site D. The proposed PCA/FDPA shows a 
single residential building on top of a parking podium to be constructed in one phase of 
development. 

Building Site D will be developed with a single residential building consistent with the 
CDP. The CDP identifies Building Site D as a single residential building with two distinct 
components and a range of 380,000 and 570,500 square feet of gross floor area. The current 
approvals permit a building height of 200 to .326 feet within 15 to 33 stories. The proposed 
FDPA illustrates a single residential building with two wings on a parking podium that will be 
developed as a single phase. Building Site D will contain approximately 450,000 square feet of 
residential gross floor area and approximately 18,200 square feet of retail. The building will be 
approximately 300 feet in 26 stories and comprised of approximately 447 residential units. All 
of these elements are consistent with the CDP. 

The Original Proffers and the CDP for Scotts Run South include detailed requirements 
for development of each Building Site, including the bulk, scale, and layout of proposed 
buildings. Additional elements include minimum and maximum gross floor area; architectural 
design; build-to-lines and streetscape activation; minimum and maximum building height; 
landscaping; parks and open space; transportation improvements; and parking. The subsequent 
approvals that were limited to the Johnson Block (Building Sites A, B, C and D), only modified 
limited proffers and specific elements of the CDP. A copy of the Amended Proffers is attached 
for reference. The specific design element addressed in the proposed PCA for Building Site D is 
the parking podium. The Applicant will also clarify and update the proffered conditions, as 
needed, including those associated with noise attenuation. 

Building Site D, as shown on the FDPA, has been designed to be consistent with the 
CDP, the Original Proffers, the PCA, and the Amended Proffers. As described above, the 
proposed building height, gross square footage, and number of stories are consistent with the 
CDP. The parking will be provided in a podium, which is also consistent with the CDP, 
however, the number of levels and design have been modified. The levels of parking above 

RECEIVED 
Dept of Planning & Development 

NOV 25 2019 

Zoning Evaluation Division 
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grade have increased from that shown on the CDP, but the height is consistent with the 
description of parking podiums in the proffers. Proffer 4 limits the height of a parking podium to 
80 feet, and the Applicant's proposal is 63 feet. The proposed PCA modifies the parking podium 
from four levels on Station Street and Andrew Way, and four and a half levels on Chain Bridge 
Road, to five levels on Station Street and Chain Bridge Road. This redesign results in the 
removal of below grade parking levels. The podium will appear to be an extension of the 
building with the use of glass and masonry. 

The below-grade parking garage does not physically connect to the parking podium for 
Building Site C as shown on the CDP. This lack of connectivity between the below-grade 
garages for Building Sites C and D does not adversely impact access to the proposed retail on 
Andrew Way or on-site circulation. As shown on the FDPA, there is direct access from the 
garage on Building Site D to the retail and plaza levels. The use of elevators and stairs at several 
locations allows individuals to access on-site amenities and retail without having to access the 
plaza from the Building Site C garage. In addition, the parking within the garage is adequate to 
serve residents, guests and individuals who wish to access the retail. On-site circulation is not 
compromised with the modified design. 

The Applicant proposes a residential building with a high-level of architectural design. 
The stepped façade adds visual interest to the building and breaks up its mass. The building 
design combined with high quality materials, including masonry, high-performance glazing and 
various finishes, will ensure an iconic residential building that will enhance the Tysons skyline. 
Tenant amenities will include a private courtyard and a rooftop terrace. First floor retail in the 
building will further enhance the residential experience. 

Should you have any questions regarding this submission or require additional 
information, please do not hesitate to contact me. I would appreciate the acceptance of this 
application at your earliest convenience. As always, I appreciate your consideration. 

Very truly yours, 

WALSH, COLUCCI, LUBELEY & WALSH, P.C. 

Str41 

LJS:kae 
Enclosure 
cc: Stuart Cain 

Tasso Flocos 
Donna Shafer 
Shawn Frost 

Steve Saville Will Johnson 
Robert Cochran Bernard Suchicital 
Malcolm Van de Riet II 
Rob Kish 

A0887064.DOCX / 1 Statement of Justification - 11.25.19 002120 000630 RECEIVED 
Dept of Planning & Development 

NOV 2 5 2019 

Zoning Evaluation Division 



SCOTTS RUN SOUTH - JOHNSON 1 BLOCK 
PCA 2011-PR-011-02 

PROFFER STATEMENT 
April 17, 2018 

RECEIVED 
Dept of Plannmg & Development 

NOV 25 2.019 

Zoning Evaluation Division 

Proffered Condition Amendment Application PCA 2011-PR-011-02 (the "Application") 
has been filed by and on behalf of Cityline Partners LLC, (the "Applicant") on approximately 
6.21 acres of land identified as Fairfax County tax map parcel 30-3 ((28)) 4B pt., 4D and 4E pt.. 
and 30-3 ((1)) 6D and 6E and known as the "Johnson I Block" of the Scotts Run South 
development (the "Application Property") and zoned to the PTC-Planned Tysons Corner Urban 
("PTC") District. 

Pursuant to Section 15.2-2303(A) of the Code of Virginia (1950), as amended, and Sect. 
18-204 of the Zoning Ordinance of Fairfax County (1978), as amended, (the "Zoning 
Ordinance") the Applicant, for itself, the owners, and their respective successors and/or assigns, 
hereby proffers that redevelopment of the Application Property shall be in accordance with the 
following conditions (thc "Proffers") if, and only if, the Application, as proposed by the 
Applicant, is granted by the Board of Supervisors (the "Board"). If the Application is granted 
by the Board, certain proffers as identified below will replace and supersede the existing 
proffered conditions applicable to the Application Property. All other proffers accepted 
previously in RZ 2011-PR-011 dated April 4, 2013 (the "Existing Proffers" attached as Exhibit  
A) will remain in effect and be unchanged, except as noted herein. In the event this application 
is denied by the Board, the Proffers will immediately be null and void and all Existing Proffers 
accepted in RZ 2011-PR-011 will remain in full force and effect. 

The following proffer changes and additions pertain to the Application Property only and 
shall modify the Existing Proffers with respect to the Application Property, as described below. 

GENERAL 

Existing Proffer 1 amended as to the Application Property as follows: 

1. Conceptual Development Plan. Subject to the proffers and the provisions of 
Section 6-500, Section 16-400 and Sect. 18-204 of the Zoning Ordinance, as amended, the 
Application Property will be developed in substantial conformance with the Scotts Run South 
Proffered Condition Amendment Plan (the "PCA") dated January 22, 2016 and revised through 
July 14, 2016, prepared by VIKA Virginia LLC, as further modified by these proffers, and 
conceptual elevations for Building Site C prepared by RTKL Associates, Inc. dated April 9, 2018 
and attached as Exhibit B. The previously approved Conceptual Development Plan prepared by 
VIKA, Inc. and SmithGroup, Inc. dated May 20, 2011 and revised through March 25, 2013, (the 
"CDP") will remain unchanged for the remainder of Scotts Run South and for the Application 
Property, except as modified by the PCA. In Existing Proffers being reaffirmed herein, 
references to the CDP will also pertain to the PCA on the Application Property. 

Reaffirm Existing Proffer 2. 
Existing Proffer 3 amended as to the Application Property as follows: 



Scotts Run South — Johnson 1 Block 
PCA 2011-PR-011-02 

3. Development of Land Bays. The Johnson 1 Block consists of one or more 
Building Sites as shown on the CDP. Development of each Block and/or Building Site within 
each Block may proceed in any order, individually or combined, provided that such Block and/or 
Building Site is developed in accordance with the phasing as described in these proffers and as 
depicted on the CDP. However, a Non-Residential Use Permit (Non-RUP) must not be issued 
for any interim retail buildings on Building Sites A and B until a building permit is issued for 
one or more of the buildings shown on the CDP as Building Sites C and D. This limitation will 
not apply to "pop-up" retail, which is a temporary retail use located in structures without 
foundation. 

Reaffirm Existing Proffers 4 through 6, inclusive, which will remain unchanged. 

Existing Proffer 7 will remain unchanged with the exception of the addition of the following 
paragraph as applicable to the Application Property: 

7. The Applicant will diligently pursue the incorporation of retail uses above the 
ground floor for Building Site C of the Johnson 1 Block. The Applicant will create marketing 
materials and work with a broker or retail consultant to further assist Applicant's efforts to 
secure retail uses above the ground floor. Evidence of marketing for retail above the ground 
floor will be provided to DPZ upon request. To the extent the Applicant is able to secure tenants 
for such retail spaces above the ground floor, the retail uses will be located in the retail area 
depicted on the FDP for Building Site C. Should the Applicant be unable to secure retail uses 
above the ground floor prior to site plan submission despite such diligent efforts, the Applicant 
may reallocate square footage from the retail use located above the ground floor to residential 
use for the purpose of residential amenities and with residential uses continued above the ground 
floor. Residential amenity use may include, but not be limited to, resident lounge, management 
office, lobby, mail room, package room, fitness center, and guest suites. Any reallocation as 
described herein will not result in modifications to the footprint of the podium or the footprint of 
the residential towers above the podium. In addition, the FDP will include a prominent exterior 
corner architectural feature. Any reallocation of retail uses must not diminish the prominence of 
this exterior comer architectural feature, nor will any reallocation diminish the activation of 
Station Street. The FDP must include a maximum square footage of retail uses. The Applicant 
reserves the right to reduce the square footage of retail uses below the noted maximum and 
adjust the area graphically illustrated on the FDP intended to accommodate this maximum square 
footage of retail uses, provided that Building Site C includes a minimum of 25,000 square feet of 
ground floor retail along the street and the plaza. In addition, the total linear footage of the 
ground floor retail along the street and the plaza for Building Site C must be no less than that 
graphically represented on the FDP. 

The Applicant reserves the right to utilize all or a portion of the entitled 70,000 square feet of 
excess GFA on the Building C site as shown on the FDP for the Johnson 1 Block at time of site 
plan, provided that the building footprint as depicted on an FDP is not modified. Therefore, the 
proposed number of stories may increase, but by no more than one-story which is within the 
building height limitations shown on the FDP. Building height must remain varied, and in no 
instance will all buildings shown on the FDP be the same height. The final square footage for all 



Scotts Run South — Johnson 1 Block 
PCA 2011-PR-011-02 

uses must be determined at time of site plan and must be consistent with the CDP. At time of 
site plan, exterior architecture and building elevations for the Building Site C will be submitted 
to the Providence District Supervisor and Planning Commissioner for review and comment. 

Reaffirm Existing Proffers 8-31, inclusive, which will remain unchanged. 

Existing Proffer 32 will remain unchanged with the exception of Proffer 32.E., which is 
amended as to the Application Property as follows: 

32.E. If permitted by state regulations, tree zones will be installed with a fully automatic 
drip irrigation system. Alternatively, tree zones will be served by exterior hose bibs to water tree 
pits in the event of drought or tree damage due to dehydration. 

Reaffirm Existing Proffers 33 through 76, inclusive, which will remain unchanged. 

Existing Proffer 77 amended as to the Application Property as follows: 

77. Parking. Parking on the Application Property must be provided in accordance 
with the parking requirements for the PTC District set forth in Section 6-509 and Article 11 of 
the Zoning Ordinance, and as shown on the PCA. Tandem and valet parking will be permitted 
and, subject to Board approval, will count toward parking requirements. Valet parking may be 
provided to accommodate uses on other Blocks shown on the CDP in consideration of peak use 
demands. Tandem parking spaces may be used for residential units with two cars and in office 
buildings where spaces are assigned by building management. Should tandem parking be used 
for the residential units on Building Site C, the number of tandem spaces on Building Site C 
must not exceed 5% of the total number of parking spaces provided. The number of spaces to be 
provided is shown on the PCA and will be refined at the time of site plan approval based on the 
specific uses. If changes in the mix of uses result in parking greater than that anticipated, the 
additional parking spaces will be accommodated within the proposed parking structures, without 
increasing the height or mass of the parking structures and buildings. The Applicant reserves the 
right to opt in to new Zoning Ordinance requirements in whole or in part, without the need for a 
PCA, CDPA or FDPA. The Applicant, to the extent feasible, will provide controlled access to 
parking garages and, if installed, will ensure that the control equipment is capable of counting 
vehicles entering and exiting all garages. 

Reaffirm Existing Proffers 78 through 108, inclusive, which will remain unchanged. 

1A0811434 DOCX i 1 Proffers (PCA 2011-PR-011-02) -04 17.18 (cm) 007(>79 000020) 
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By: Michael R. Pedulla 

Scotts Run South —Johnson 1 Block 
PCA 2011-PR-011-02 

APPLICANT/AGENT FOR TITLE OWNERS 

CITYLINE PARTNERS LLC 

Its: Co-President 

[SIGNATURES CONTINUE ON NEXT PAGE] 
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By: Michael Pe ull 

Scotts Run South — Johnson I Block 
PCA 2011-PR-011-02 

TITLE OWNER OF TAX MAP 30-3 ((1)) 6D and GE 

WESTGATE 1600 ANDERSON ROAD LLC 

Its: Executive Vice President 

[SIGNATURES CONTINUE] 
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By: Michael '. 'edull 
Its: Executive Vice President 

Scotts Run South — Johnson 1 Block 
PCA 2011 -PR-011-02 

TITLE OWNER OF TAX MAP 30-3 ((28)) 4B PT., 4D, 4E PT. 

JOHNSON I 7600 COLSHIRE LLC 

[SIGNATURES END] 
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CONTRACT PURCHASER OF TAX MAP 
30-3 ((28)) 4B PT. 

SCD ACQUISITIONS MID ATLANTIC, LLC 

By: Robert Ward 
Its: Manager 

By: Christopher Cardinale 
Its: Manager 

[SIGNATURES END) 



EXHIBIT A 

SCOTTS RU\ 
STA? ION RECEIVED 

Dept of Planning & Development 

NOV 2 5 2019 

Zoning Evaluation Division 

RZ 2011-PR-010 and RZ 2011-PR-011 

Proffers dated April 4, 2013 

Cityiine 
PARTNERS 

Scheduled to be Presented to the 
Fairfax County Board of Supervisors on 

Tuesday, April 9, 2013 at 3:30 p.m. 
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PROFFERS 
CITYLINE PARTNERS LLC 

RZ 2011-PR-010 and RZ 2011-PR-011 

April 4, 2013 

Pursuant to Section 15.2-2303(A) of the Code of Virginia, 1950, as amended, and Section 
18-204 of the Zoning Ordinance of Fairfax County 1978, as amended (hereinafter referred to as 
the "Zoning Ordinance"), Cityline Partners LLC, as agent for and on behalf of the owners 
themselves, and their successors and/or assigns (hereinafter collectively referred to as the 
"Applicant"), in RZ 2011-PR-010 filed on property identified as Fairfax County tax map 29-4 
((6)) 101A and 102 (Land Bay West), and RZ 2011-PR-011 filed on property identified as 
Fairfax County tax map 30-3 ((I)) 6A, 6B, 6C and 6D, and 30-3 ((28)) A, Cl, 4B and 4C (Land 
Bay East), and portions of right-of-way to be acquired, vacated and/or abandoned (collectively 
hereinafter referred to as the "Application Property") hereby proffers the following, provided that 
the Board of Supervisors (the "Board") approves a rezoning of the Application Property from the 
C-3 and HC Districts to the PTC and HC Districts. Whenever herein a proffer establishes an 
obligation that applies to development and/or redevelopment of a particular building site, then 
the term Applicant shall mean the owner undertaking such development and/or redevelopment. 
Upon approval of the rezonings, these proffers shall replace and supersede all previous proffers 
and development conditions approved on the Application Property. In the event the rezonings 
are denied by the Board, these proffers and conditions shall immediately be null and void and the 
previous approved proffers and development conditions shall remain in full force and effect. 

PROFFERS APPLICABLE TO RZ 2011-PR-010 AND RZ 2011-PR-011 

GENERAL 

1. Conceptual Development Plan. Subject to the provisions of Section 18-204 of the Zoning 
Ordinance, the Application Property shall be developed in substantial conformance with 
the Scotts Run Station South Conceptual Development Plan (CDP), prepared by VIKA, 
Inc. and SmithGroup, Inc. dated May 10, 2011 and revised through March 25, 2013, 
exclusive of those sheets identified as "S" sheets, and as further modified by these 
proffers. 

2. Proffered CDP Elements. It shall be understood that the proffered elements of the CDP 
are limited to the uses, grid of streets, general location of the points of access, general 
location of the buildings, minimum and maximum building heights, general quality and 
character of the streetscape along the public and private streets within and abutting the 
Application Property and as otherwise specified in these proffers, the build-to lines, the 
overall maximum gross floor area (GFA) for the Application Property, the minimum 
amount and general location of the publicly-accessible open space, and other elements as 
may be specifically identified herein. The Applicant has the option to request a Final 
Development Plan (FDP) for elements other than the CDP elements for all or a portion of 
the CDP in accordance with the provisions set forth in Section 16-402 of the Zoning 
Ordinance. 
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3. Development of Land Bays. Land Bay West is comprised of two (2) Blocks referred to 
as Lincoln and Grant as further described on Sheet C-2B of the CDP. Land Bay East is 
comprised of seven (7) Blocks referred to as Garfield, Van Buren, Westgate, Johnson, 
Taylor, Hotel and MITRE as further described on Sheet C-2B of the CDP. Each Block 
consists of one or more Building Sites as shown on the CDP. Development of each Block 
and/or Building Site within each Block may proceed in any order, individually or 
combined, provided that such Block and/or Building Site is developed in accordance with 
the phasing as described in these proffers and as depicted on the CDP. The MITRE 
Block shall be excluded from the building count, when a proffer obligation is tied to a 
specified building in the development sequence (such as the second building to be 
constructed on the Application Property). 

4. Minor Modifications. Minor modifications to the CDP may be permitted as determined 
by the Zoning Administrator, including the flexibility to modify the layout shown on the 
CDP for each Block and/or Building Site pursuant to Section 16-403(4) of the Zoning 
Ordinance provided such changes are in substantial conformance with the CDP as 
determined by the Zoning Administrator and do not affect the proffered elements of the 
CDP as specified herein. Building envelopes and the number of units, rooms, floors and 
square footage within and among buildings may be adjusted as set forth on the CDP and 
in these proffers, as long as (i) the maximum building setbacks from the property lines 
and build-to lines as shown on the CDP are maintained; (ii) the minimum and maximum 
building heights comply with those shown on the CDP; (iii) the minimum and maximum 
gross floor area per Building Site as shown on the CDP is maintained and (iv) the 
redevelopment otherwise is in substantial conformance with the CDP and the proffers. 
However, reductions in building height shall be permitted as a result of a reduction in the 
amount of parking provided and subsequent reduction in the height of a parking podium. 
The height of parking podiums shall be as generally shown on the CDP, but shall not 
exceed eighty (80) feet. 

5. Severability and Future PCA/CDPA/FDP/FDPA/SE/SP Applications. Pursuant to Par. 6 
of Sect. 18-204 of the Zoning Ordinance, one or more of the Blocks or Building Sites, or 
any portion of any Block or Building Site, may be the subject of a separate Proffered 
Condition Amendment ("PCA"), Conceptual Development Plan Amendment ("CDPA"), 
Final Development Plan ('PD?"), Final Development Plan Amendment ("FDPA"), 
Special Exception ("SE"), Special Exception Amendment ("SEA"), Special Permit 
("SP"), Special Permit Amendment ("SPA"), variance and/or other similar land use 
applications, without joinder and/or consent of the owners of the other portions of the 
Application Property, provided such application will not change or cause or require a 
change to the general layout, physical improvements and/or access for such other 
portions of the Application Property. Previously approved proffered conditions or 
development conditions applicable to the portion(s) of the Application Property, which 
are not the subject of such an application, shall otherwise remain in full force and effect 
as to any portion(s) of the Application Property. 

6. Limitation of Proffer Obligations. Notwithstanding the approval of the rezoning 
applications, the property identified among the Fairfax County 2012 tax map records as 
30-3 ((28)) 4C ("Parcel 4C"), and shown on the CDP as the MITRE Block (Building 4) 
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shall be developed in accordance with those development conditions previously approved 
by the Board of Supervisors (the "Board") in conjunction with SE 2010-PR-023 and 
incorporated into final development plan conditions associated with FDP 2011-PR-011-2 
and site plan 3538-SP-003 as approved by the Department of Public Works and 
Environmental Services ("DPWES"). Upon approval of the rezonings, Parcel 4C shall be 
subject only to the obligations of proffers 1., 2., 3., 4., 5., 6. 7. and 8. herein, and 
development conditions associated with FDP 2011-PR-011-2. 

PROPOSED DEVELOPMENT 

7. Uses. The maximum GFA permitted on the Application Property is 6,697,060 square 
feet. The CDP includes two (2) land bays identified on the CDP as Land Bay East (RZ 
2011-PR-011), which has a maximum GFA of 5,125,234 square feet and Land Bay West 
(RZ 2011-PR-010), which has a maximum GFA of 1,571,826 square feet as shown in the 
tabulations on the CDP. The primary uses on the Application Property shall be office, 
hotel and/or residential on each Building Site. Retail as identified in the development 
tabulations on the CDP may include any non-residential use permitted in the PTC 
District, exclusive of office, or other high trip generating uses, as limited by Section 6-
505 "use limitations," or uses accessory to the primary use. Such retail uses may be 
provided at the Applicant's sole discretion within the proposed building(s) as shown on 
the FDP submitted for each Building Site and shall include uses that create activated first 
floor store fronts. Temporarily vacant first floor store fronts shall be animated with 
displays, exhibits or similar visually interesting uses to minimize the appearance of 
vacancy. Said displays and/or exhibits shall not interfere with leasing efforts. First floor 
retail will be incorporated along Station Street to activate the streetscape. Such retail 
uses may include, but not be limited to, ATMs, business service and supply service 
establishments, quick service food stores, fast food restaurants, community uses, health 
clubs and similar commercial recreation uses, personal service establishments, retail sales 
establishments, financial institutions, and eating establishments and similar retail uses. 
Said uses shall not include stand alone or drive-through uses. The size, general location 
and type of retail uses shall be reviewed and approved on the FDP. The Applicant 
reserves the right to construct more retail on the Application Property than shown on the 
CDP without the requirement of a CDPA, or PCA, so long as (i) the square footage for 
office use is proportionately reduced at the time of FDP submission, (ii) the maximum 
GFA on the Application Property is not exceeded, (iii) the amount of retail on the 
Application Property does not exceed five percent (5%) of the maximum GFA, and (iv) 
no retail sales establishment-large as defined by the Zoning Ordinance (over 80,000 
GFA) is permitted within any one building. 

8. Intensity/Density Credit. With the exception of land area dedicated for improvements to 
Colshire Drive and 1,448 gross square feet that shall be conveyed to VDOT adjacent to 
Route 123, as shown on the CDP, all intensity/density attributable to land area dedicated 
from Land Bay East (R7, 2011-PR-011) as designated on the CDP and/or conveyed at no 
cost to the Board or any other public entity pursuant to these proffers, or as may be 
required at FDP or site plan, shall be subject to the provisions of Paragraph 4 of Section 
2-308 of the Zoning Ordinance and is hereby reserved to that portion of the Application 
Property designated on the CDP as Land Bay East. All intensity/density attributable to 
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land area dedicated from Land Bay West (RZ 2011-PR-010) as designated on the CDP 
and/or conveyed at no cost to the Board or other public entity pursuant to these proffers, 
or as may be required at FDP or site plan, shall be subject to the provisions of Paragraph 
4 of Section 2-308 of the Zoning Ordinance and is hereby reserved to that portion of the 
Application Property designated on the CDP as Land Bay West. 

9. Final Development Plans. All Building Sites may be developed independently. Final 
Development Plans (FDPs) approved for individual Building Sites on the Application 
Property shall establish the minimum and maximum GFA for each building within the 
limits established by these proffers and the CDP. The specific GFA for each Building 
Site shall be established at FDP and may be further refined at site plan. If the GFA 
approved with the FDP is less than the maximum shown on the CDP, or if the GFA 
approved with the site plan is less than the maximum shown on the FDP, the excess GFA 
may be utilized in another Building Site(s) only within Land Bay East if such Building 
Site(s) is located in Land Bay East or Land Bay West if such Building Site(s) is located 
in Land Bay West, provided (i) the excess GFA can be accommodated within the 
maximum floor area and maximum height for the building utilizing the excess GFA as 
shown on the CDP, and subject to approval of the applicable FDP(s) for the building(s) 
utilizing the excess GFA and (ii) the maximum GFA on the Application Property is not 
exceeded. In addition, the following information shall be provided with each FDP or 
FDPA not filed concurrently with the rezoning applications. 

A. Tabulations. A tabulation indicating the development status of all property 
subject to RZ 2011-PR-010 (Land Bay West) and RZ 2011-PR-011 (Land Bay 
East) shall be provided with each subsequent FDP and site plan submitted for the 
Application Property. The tabulation shall include a listing of all existing and 
proposed buildings, along with the GFA and uses approved on the CDP, FDP and 
site plans as may be applicable. The tabulation shall be updated with each 
subsequent FDP and site plan approved for the Application Property and shall be 
broken out into GFA calculations for Land Bay West and Land Bay East. 
Correction of inadvertent or mathematical errors in the tabulations represented on 
the CDP, FDPs and site plans shall be permitted within the discretion of the 
Zoning Administrator without the necessity of a PCA or CDPA. 

B. Tree Canopy Calculations. A tabulation indicating the tree canopy calculations 
for combined Land Bay West and Land Bay East shall be provided with each FDP 
and site plan submitted for the Application Property and shall be updated with 
each subsequent FDPA and site plan approved for the Application Property. 

C. Supplemental Transportation Information. The following information to 
supplement the requirements of the Zoning Ordinance: (i) a copy of the previous 
TDM Annual Report, if available, to determine progress toward attaining TDM 
goals and any planned modifications to the TDM program; (ii) vehicular sight 
distance lines at all intersections adjacent to the area subject to such FDP, FDPA 
or site plan based on existing posted and design speeds as well as future design 
speeds, as recommended in the approved "Transportation Design Standards for 
Tysons Corner Urban Center," dated September 13, 2011 (the "Transportation 
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Design Standards"), as amended by the Board; and (iii) a comparison of the trip 
generation based on ITE's 8th,  Edition, Trip Generation, associated with the FDP, 
FDPA or site plan uses for the building site compared to those uses reflected for 
that building site in the Transportation Impact Analysis prepared by Wells + 
Associates ("TIA") dated May 23, 2011 as revised through November 30, 2012. 

D. Utilities. Proposed location of existing and proposed utilities to serve the area of 
the FDP, or FDPA, overlaid with the landscape plan, including the location of any 
utility vaults and maintenance points to stormwater management facilities. 

E. Adjustment of GFA. A summary of adjustments to GFA that may only occur 
within the limits of each Land Bay (specifically GFA cannot be transferred 
between the land areas associated with RZ 2011-PR-010 (Land Bay West) and RZ 
2011-PR-011 Land Bay East). 

F. Proposed Uses. A list of proposed uses as set forth in Proffer 7 and identified on 
the CDP and demonstration of how such uses meet Section 6-505 "Use 
Limitations" of the PTC District. 

G. Architectural Elements. Architectural elements and build-to lines as provided in 
Proffer 18 and Proffer 20, respectively. In addition, architectural design 
elevations shall be presented for the building proposed to be constructed with 
each FDP for the purpose of illustrating the general character of building massing, 
scale, facade, articulation, general building envelope and fenestration treatment, 
materiality and material quality of the proposed FDP development. Other details 
of building design (such as, but not limited to, specific material or color 
selections, fenestration details) are subject to change within the site plan and 
building plans for each Building Site. 

H. Build-to Lines. Proposed Build-to Lines, including any proposed modification to 
the Build-to Lines and/or the expanded streetscape areas to include outdoor dining 
areas. 

I. Streetscape. Graphic depiction of, and any adjustments to, the activated 
streetscape elements, including fencing, as provided in Proffer 21 and refinement 
of, and adjustments to, streetscape elements. 

J. Building Heights. A tabulation of building heights. 

K. Garage/Loading/Service Area Treatments. Proposed parking 
garage/loading/service area façade treatments as provided in Proffer 22. 

L. Landscaping. Detailed landscape plans, with alternative planting width details, as 
may be necessary, as provided in Proffers 31 and 32. 

M. Streetscape Furnishings. Submission of a "Streetscape Furnishing and Materials 
Plan" as provided in Proffer 41. 
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N. Phasing/Interim Conditions. Identification of specific, detailed, proposed phased 
improvements/interim conditions in accordance with those generally set forth on 
the phasing-related exhibits provided on Sheets A6.01 through A6.08 of the CDP 
(collectively, the "Phasing Sheets"). 

0. Parks and Recreation. On-site parks and active recreation facilities, and depiction 
of special amenity features as provided in Proffer 43. 

P. Provisions for Bicycles. Bicycle parking, storage and bicycle lane dimensions as 
provided in Proffers 75 and 76. 

Q. Parking Spaces. Refinement of the number of parking spaces as provided in 
Proffer 77 and a narrative and/or tabulation discussing/depicting how the parking 
recommendations outlined in the Comprehensive Plan are being achieved on the 
Application Property. 

R. Stormwater Management. Identification of specific stormwater management 
facilities as provided in Proffer 94, including a tabulation indicating the combined 
Lay Bay East and Land Bay West required and provided volume reduction 
computation for each Building Site. 

S. Bus Shelters. Details on the four (4) proposed bus shelter locations and designs 
associated with the McLean Metrorail Station in conjunction with the realignment 
of Colshire Drive will be provided. Three (3) shelters will be located on Colshire 
Drive and one (1) shelter will be located on Colshire Meadow Drive. If FCDOT 
and/or WMATA determines that the stop on Colshire Meadow Drive is to be used 
solely for layover operations, then a bus shelter may not be necessary and, with 
FCDOT and/or WMATA concurrence/approval, would not be required by the 
Applicant. 

T. Workforce Dwelling Units. For residential development, the expected phasing for 
the construction of the required workforce dwelling units. 

U. Functional Drawings. Details with respect to sight distance, utilities and/or 
vegetation conflicts with building entrances and/or intersections as presented on 
Sheets S-6 and S-7 of the CDP. Said functional drawings shall also include 
proposed right-of-way lines associated with public streets. 

10. Fire Marshal Evaluation. Changes from the CDP and FDPs shall be permitted in 
response to the review of site plans by the Fire Marshal, including adjustments to tree 
locations, the streetscape and perimeter building areas as necessary to allow for required 
emergency vehicle access, without requiring approval of a PCA, CDPA and/or FDPA, 
provided such modifications are made in consultation with the Fairfax County 
Department of Planning and Zoning (DPZ), Fairfax County Department of 
Transportation (FCDOT), Urban Forestry Management Division (UFMD) of DPWES 
and the Office of Community Revitalization (OCR) and in substantial conformance with 
the intent of the CDP, FDP and these proffers. 
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11. VDOT Evaluation. Changes from the CDP and FDPs shall be permitted in response to 
the review of site plans by VDOT, including adjustments to tree locations, lane 
use/pavement markings, signage, the streetscape and perimeter building areas as 
necessary to allow for required emergency vehicle access, without requiring approval of a 
PCA, CDPA and/or FDPA, provided such modifications are made in consultation with 
DPZ, FCDOT, UFMD of DPWES and OCR and in substantial conformance with the 
intent of the CDP, FDP and these proffers. 

12. Final Clearing Limits. Modifications to clearing limits shown on the CDP shall be 
permitted at FDP in response to final design without requiring approval of a PCA, CDPA 
and/or FDPA, provided such modifications are made in consultation with DPZ, FCDOT, 
UFMD of DPWES and OCR and in substantial conformance with the intent of the CDP, 
FDP, and these proffers. 

EXISTING AND INTERIM STRUCTURES AND USES 

13. Existing Structures. Existing structures and parking areas on the Application Property, as 
shown on the CDP, may be demolished or remain in use as an initial phase until such 
time as the Application Property is redeveloped in accordance with these applications, or 
as otherwise stated in these proffers. The structures may not be modified or enlarged, 
and no significant changes may be made to the site conditions except as described in 
Proffer 16 and as shown on the phasing sheets of the CDP, except that minor 
modifications and minor building additions may be approved by the Zoning 
Administrator pursuant to the provisions of Paragraph 4 of Section 16-403 of the Zoning 
Ordinance. Interior modifications to the structures shall be permitted. 

14. Existing Uses. Those uses within the existing structures that are legally established at the 
time of approval of the rezonings but which are not uses permitted in the PTC District 
may remain as permitted interim uses, including any special permit and/or special 
exception uses, but may not be enlarged, except that the Zoning Administrator may 
permit minor modifications or enlargements of such uses. If any such use is discontinued 
for a period of two years, it shall no longer be permitted. 

15. Interim Uses. Any use that is permitted in the C-3 and HC Districts, including any 
special permit and/or special exception uses, may also be permitted as an interim use in 
the existing structures subject to the use limitations in Section 6-505 and the provisions of 
this proffer. Parking for all interim uses shall be provided in accordance with Article 11 
of the Zoning Ordinance. 

16. Interim Commercial Parking. Privately owned and operated commercial off-street 
parking and commuter parking may be provided, at the sole discretion of the Applicant, 
on an interim basis in lots on the Application Property in accordance with Proffer 83 
utilizing existing access locations upon notification to FCDOT without requiring 
approval of a PCA, CDPA, FDP and/or FDPA. Conunercial off-street parking on an 
interim basis in either existing surface lots or areas of displaced/demolished buildings on 
the Application Property shall be deemed to be in general conformance with the CDP and 
interim improvements shall be provided, if necessary. Said parking shall be operated at 
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rates determined by the Applicant. This parking shall be in addition to the permitted 
parking for the proposed uses on the Application Property. 

17. Festivals. Fairs or Similar Activities. The Applicant, or its designee, shall be permitted 
to operate festivals, fairs or similar activities, including, without limitation, farmers' 
markets and food vendors, on the Application Property, either in interim surface parking 
lots or within publicly-accessible privately owned open space as shown on the CDP, 
including portions of the private streets/pedestrian ways, such as Station Street and 
Andrew Way. The Applicant shall coordinate with the Zoning Administrator regarding 
the issuance or approval of a temporary special permit as may be required under the 
Zoning Ordinance, which may include the establishment of an annual permit for 
continuing or seasonal events. In addition, the Applicant reserves the right to 
periodically close portions of the private transportation network, including Station Street 
and Andrew Way for said activities. Said activities shall be limited to the following 
conditions: 

A. A maximum of 64 events per year; 

B. Admission or other fees may be charged; 

C. Sponsorship by the Applicant, a civic organization, local Chamber of Commerce, 
charitable organization, service club, non-profit or similar entity; and 

D. Compliance with all Health Department regulations. 

ARCHITECTURAL DESIGN 

18. Architectural Design. Buildings shall create a sense of identity and place at a human 
scale through the use of unifying elements such as materials, textures, color, window 
treatments, detailing, lighting and landscaping. Buildings shall be designed of high-
quality architecture and building materials that are typically used on the exterior of Class 
A office, residential and hotel buildings of a similar quality as conceptually depicted on 
the CDP, with architectural details provided with the FDP for such buildings. No exterior 
insulation and finish systems (EIFS) shall be used, unless specifically approved by 
Fairfax County (the "County") with an FDP for an individual building site. Each FDP 
shall specify the building materials, architecture, and specific features designed to 
activate streetscapes, as further described below. Architectural plans, elevations, 
illustrations, materials and heights may be revised subsequent to CDP and FDP approval 
as a result of final architectural and engineering design, provided the quality of design 
remains in substantial conformance with that shown on the CDP and subsequent FDPs 
and as set forth in these Proffers, as determined by DPWES in consultation with DPZ or 
OCR without the need for administrative approval. 

19. Bird-Friendly Design Strategies. At the time of site plan submission for the first new 
building on the Application Property, an initial study shall be prepared and submitted to 
OCR addressing whether bird-friendly design strategies may be employed to reduce bird 
injury and death due to in-flight collisions with buildings and/or building elements within 
the Application Property. The strategies to be studied should make the buildings visible 
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to birds in flight and reduce reflections that distract or confuse birds through the use of 
appropriate glazing treatments or architectural elements, such as using color, texture, 
opacity, patterns, louvers, screens, interior window treatments, or ultraviolet materials 
that are visible to birds. A narrative summarizing the results of that study and which 
strategies, if any, will be implemented shall be provided at the time of each subsequent 
individual building permit issuance. 

20. Build-to-Lines. Build-to-Lines ("BTL") have been depicted on the CDP to create an 
urban, pedestrian-oriented environment where buildings are located close to the adjacent 
street and pedestrian/streetscape areas are located between the buildings and the streets. 
In general, building facades are intended to be configured where possible to provide a 
continuous street wall along this line, but modifications to either side of the BTL shall be 
permitted provided they are in general conformance with the CDP and are shown on an 
approved FDP. Awnings, building signage and other architectural canopies attached to 
the building frontage that project out from the BTLs shall provide adequate clearance for 
pedestrian movement and shall not conflict with street tree locations. At the time of FDP 
submission, the Applicant shall identify for the portion of the Application Property 
covered by such FDP, possible locations along the street level for areas for outdoor 
dining adjacent to cafes and restaurants, if applicable, and shall provide appropriate 
building zones for such uses. 

21. Streetscape Activation. Blocks identified on the CDP as Westgate, Van Buren, Johnson 
(Building Sites A, B, C, and D), Taylor (Building Sites A, B and C), Grant (Building 
Sites A and B) and Lincoln (Building Sites A and B) and Hotel, but not the parking 
structures associated with said buildings, shall generally be constructed with ground 
floors having a minimum floor to floor height of 16 feet to accommodate potential retail 
uses designed to activate the streetscape. At FDP submission for the Taylor Building Site 
B, further details of the elements necessary for the proposed circulator facility (such as 
bus shelters, canopies and/or trees) shall be provided to ensure that the area is functional 
for transit and pedestrian circulation, and complementary to proposed adjacent buildings. 
In addition, at FDP submission for the Hotel Block, further details of the street frontage, 
including drop-off area, short term curbside parking, bus bays, bus shelters, and general 
pedestrian access/circulation shall be provided to ensure coordinated design. 
Modifications to the streetscape, including width, for the Hotel Block may result in a 
modification of the proposed building and its location, as well as the design and location 
of the bus bays on Colshire Drive, at FDP. Said modification shall not require a CDPA 
or PCA. The Applicant shall provide a hierarchy of activated streetscapes as delineated 
and described conceptually on the "Pedestrian Circulation Plan" presented on Sheet L-2 
of the CDP. The specific activation elements to be utilized for each Block and/or 
Building Site shall be graphically depicted on the FDP for each Block and/or Building 
Site. 

A. Primary Pedestrian Corridors. "Primary Pedestrian Corridors" are intended to 
have the highest levels of pedestrian activity and interaction and typically have 
the widest streetscape and most animated building facades. Primary Pedestrian 
Corridors shall generally incorporate the following elements, which can be 
adjusted at the time of FDP submission for each respective Building Site: 
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(i) Where the ground floors of buildings (not including the associated parking 
garages which are addressed below) incorporate non-residential uses, 
functioning entry doors into such uses shall be provided with a maximum 
separation of 75 feet, unless a greater separation is needed to 
accommodate larger tenant spaces, topographical features or as may be 
approved by the Zoning Administrator. A minimum of fifty percent 
(50%) of the area of the street front ground floor facades of such buildings 
shall be constructed with glazed windows and doors or other transparent, 
translucent materials. 

(ii) Parking garages and loading/trash/service areas along the ground floor 
facades shall incorporate screening composed of architectural and/or 
landscaping treatments designed to mitigate views into the structures from 
street level, or the general facade detailing of the building above such 
areas may be continued to the ground plane. 

(iii) Loading/trash/service areas shall be screened, to the extent reasonably 
practicable, from public view through the use of roll down doors, recessed 
entryways and/or similar treatments. 

B. Secondary Pedestrian Corridors. "Secondary Pedestrian Corridors" typically have 
significant pedestrian volumes and generally are used for pedestrian movement as 
opposed to pedestrian interaction. Some retail activity may occur in these 
corridors, but generally it will be neighborhood-serving. Residential and civic 
uses should generally have their entrances facing Secondary Pedestrian Corridors 
which generally have wide streetscapes and significant building facade animation 
in proximity to such entrances. Secondary Pedestrian Corridors generally shall 
incorporate the following elements, which can be adjusted at the time of FDP 
submission for each respective Building Site: 

(i) Where the ground floors of buildings (not including the associated parking 
garages which are addressed below) incorporate non-residential uses, 
functioning entry doors into such uses shall be provided with a maximum 
separation of 75 feet, unless a greater separation is needed to 
accommodate larger tenant spaces, topographical features or as may be 
approved by the Zoning Administrator. A minimum of thirty-five percent 
(35%) of the area of the street front ground floor facades of such buildings 
shall be constructed with glazed windows and doors or other transparent, 
translucent materials. 

(ii) In portions of residential buildings (not including the associated parking 
garages which are addressed below) that do not incorporate non-
residential uses on part or all of the ground floors, the building design of 
the primary façades shall incorporate, to the degree feasible, leasing 
offices, lobbies, recreational and amenity spaces on the ground floor with 
a minimum of thirty-five percent (35%) of the ground floor façade 
constructed with glazed windows and/or doors or other transparent, 
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translucent materials, and/or incorporate entries into individual dwelling 
units from the street level. Residential units that have direct access to the 
streetscape from an individual unit shall use design features to provide 
interior privacy such as having a ground floor elevation that is above the 
sidewalk grade or through the use of landscape buffers, where possible. 

(iii) Parking garages and loading/trash/service areas along the ground floor 
façades shall have screening composed of architectural and/or landscaping 
treatments designed to restrict views into the parking garages from street 
level or the general façade detailing of the building above may be 
continued to the ground plane. 

(iv) If access to parking garages and loading/trash/service areas are provided 
along secondary pedestrian corridors then loading/trash/service areas shall 
be screened from public view through the use of roll down doors, recessed 
entryways and/or similar treatment. 

C. Tertiary Pedestrian Corridors. "Tertiary Pedestrian Corridors" are intended to 
accommodate modest pedestrian activity-making connections to less intense areas 
or through alleys. Tertiary Pedestrian Corridors shall incorporate the following 
elements, which can be adjusted at the time of FDP submission for each Building 
Site: 

(i) Where the ground floors of buildings (not including the associated parking 
garages which are addressed below) incorporate non-residential uses, a 
minimum of twenty percent (20%) of the area of the ground floor façades 
of such buildings shall be constructed with glazed windows and doors or 
other transparent, translucent materials. 

(ii) In residential buildings (not including the associated parking garages 
which are addressed below) that do not incorporate non-residential uses on 
part or all of the ground floors, efforts shall be made to incorporate 
recreational and amenity spaces on the ground floor with appropriate 
transparency and/or incorporate entries into individual dwelling units from 
the street level. Residential units that have direct access to the streetscape 
from an individual unit shall utilize design features to provide interior 
privacy (such as having a ground floor elevation that is above the sidewalk 
grade or through the use of landscape buffers, where possible). 

(iii) Parking garages and loading/trash/service areas along the ground floor 
façades shall have screening composed of architectural and/or landscaping 
treatments designed to restrict views into the parking garages from street 
level, or the general facade detailing of the building above may be 
continued to the ground plane. 

(iv) Access to parking garages and loading/trash/service areas may be 
provided along tertiary pedestrian corridors and from the adjacent private 
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alleys. Loading/trash/service areas shall be screened from public view 
through the use of roll down doors, recessed entryways and/or similar 
treatment. 

22. Parking Structure Facades. Parking structure façade design features shall be depicted on 
the FDPs for each Building Site and shall be designed to provide a pleasant and attractive 
experience along the streetscape in accordance with the following: 

A. At and above the street level, screening composed of architectural systems and/or 
landscaping designed to minimize views into the garage parking spaces from 
street level shall be applied. Where garage space is located beneath a tower 
element, the general façade detailing of the tower above may be continued down 
to the street level or to the top of the retail level storefront. In some cases, as 
determined by the Applicant, retail signage consistent with Article 12 or any 
approved Comprehensive Sign Plan and architectural expressions may be 
extended above the street level to provide a variety of storefront experiences, as 
may be permitted by the Zoning Ordinance. In other instances, as determined by 
the Applicant, an active layer of occupied space may screen the garage areas from 
street view. Areas of above-grade garage located between buildings shall also be 
treated architecturally and/or with landscaping. Architectural materials to treat 
parking structure facades may include, but are not limited to: metal framing 
systems with inserted panels of wire mesh, metal, glass, natural vegetation, 
vegetative screening systems, or other materials; precast concrete or masonry 
elements; and glass stair towers and elevators or other systems. 

B. Parking garage and loading/trash/service areas along the ground floor facades 
shall incorporate screening composed of architectural and/or landscaping 
treatments designed to mitigate views into the structures from street levels or the 
general façade detailing of the building above such areas may be continued to the 
ground plane. 

C. If access to parking garages and loading/trash/service areas are provided, then 
loading/trash/services areas shall be screened from public view through the use of 
roll down doors, recessed entryways and/or similar treatment. 

23. Minimum and Maximum Building Heights. The minimum and maximum building height 
for each building on the Application Property shall be measured in accordance with the 
provisions of the Zoning Ordinance and as identified on the CDP. The final height of 
buildings shall be determined at the time of site plan approval for each Building Site and 
shall be equal to or less than the maximum height but equal to or greater than the 
minimum height shown on the CDP provided that the buildings retain a similar urban 
form to that shown on the CDP. All building penthouses and rooftop structures shall be 
integrated into the architecture of the buildings. The height and extent of any rooftop 
penthouse shall be provided on the FDP for each Building Site. For residential buildings, 
maximum building heights shall include penthouses and all rooftop structures. For non-
residential buildings, structures that are excluded from the maximum height regulations 
as set forth in Section 2-506 of the Zoning Ordinance may be constructed to a height not 
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to exceed thirty (30) feet above the roof level of the top floor of the building. Additional 
height may be permitted to accommodate features associated with sustainable design and 
green building practices. 

24. Telecommunications Equipment and Mechanical Units. Telecommunications equipment, 
mechanical units and all appurtenant facilities may be placed on the rooftop of any 
proposed building. Any such facilities must comply with the applicable requirements of 
the Zoning Ordinance and be screened and/or setback sufficiently from the perimeter of 
the roof and penthouse such that they are generally not visible from the surrounding 
streets at street level when viewed from the property line of the Application Property. 
Other screening measures may be used such as screening with architectural features 
and/or landscaping compatible with the building façade architecture, including the 
facilities as part of the architecture of the buildings, utilizing compatible colors, or 
employing telecommunication screening material and flush mounted antennas. 
Telecommunications equipment may also be architecturally integrated onto the facades of 
the building where necessary to ensure on-street and/or open space coverage. Rooftop 
amenities such as amenity terraces, landscaping or recreation courts may also be used to 
screen rooftop telecommunications equipment and mechanical units. Details of such 
treatments shall be determined at time of FDP submission and may be further refined at 
site plan. 

LIGHTING 

25. Lighting. All streetscape lighting shall be energy efficient. All on-site, outdoor and 
parking garage lighting shall not exceed that permitted under the Outdoor Lighting 
Standards of Section 14-900 of the Zoning Ordinance, as may be amended. The same or 
similar street lights shall be used consistently through the Application Property and be 
selected from those listed in the Tysons Urban Design Guidelines, or other lights as may 
be approved by DPWES, DPZ and OCR. All parking lot and building mounted security 
lighting shall utilize full cut-off fixtures. Recessed lighting shall be directionally shielded 
to mitigate the impact on the adjacent residences. 

26. Construction Lighting. During construction the Applicant shall attempt to reduce glare 
from OSHA, VOSHA, VUSBA and local ordinance required superstructure lighting to 
the extent possible without violating aforementioned laws, regulations or policies. 

27. Parking Structure Lighting. The Applicant shall utilize full cut-off, low intensity or 
recessed lighting directionally shielded to mitigate the impact on adjacent residences for 
any lighting along the perimeter of an above-ground garage not constructed of solid 
walls. Such lighting shall comply with the requirements of Article 14 of the Zoning 
Ordinance. 

GREEN BUILDING PRACTICES 

28. Green Building Certifications. For each office or hotel building, the Applicant shall 
provide documentation to the Environmental and Development Review Branch (the 
"EDR/3") of DPZ demonstrating the status of attainment of, at a minimum, "LEED 
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Silver" certification (or equivalent) by the U.S. Green Building Council's Leadership in 
Energy and Environmental Design — ("LEED"), or equivalent, prior to final bond release 
for each Building Site. For each residential building the Applicant shall provide 
documentation to EDRB demonstrating the status of attainment of, at a minimum, 
"LEED Certified" or equivalent prior to final bond release for each Building Site. In 
addition: 

A. The ApPlicant shall include a U.S. Green Building Council (USGBC) LEED 
accredited professional as a member of the design team. The LEED accredited 
professional shall work with the team to incorporate the current version, at the 
time of Applicant's registration, of LEED design elements under the USGBC's 
LEED Core and Shell ("LEED-CS"), LEED New Construction ("LEED-NC") or 
other applicable LEED category rating system into the office or hotel building to 
attain LEED Silver certification. At time of site plan submission, the Applicant 
shall provide documentation to EDRB of DPZ demonstrating compliance with the 
commitment to engage such a professional. 

B. Office and Hotel Buildings. The Applicant will include, as part of the site plan 
submission and building plan submission for each office or hotel Building Site to 
be constructed, a list of specific credits within the most current version, at the 
time of Applicant's registration, of the USGBC's LEED rating system that the 
Applicant anticipates attaining. The LEED-accredited professional, who is also a 
professional engineer or licensed architect, will provide certification statements at 
both the time of site plan review and the time of building plan review confirming 
that the items on the list will meet at least the minimum number of credits 
necessary to attain the LEED Silver certification for the office or hotel building. 
In addition, prior to site plan approval, the Applicant will designate the Chief of 
the EDRB as a team member in the USGBC's LEED online system with respect 
to the building. This team member will have privileges to review the project 
status and monitor the progress of all documents submitted by the project team, 
but will not be assigned responsibility for any LEED credits and will not be 
provided with the authority to modify any documentation or paperwork. 

Prior to final building plan approval for each office building or hotel, 
documentation shall be submitted to the EDRB for each building demonstrating 
that the subject office or hotel Building Site has attained LEED Gold pre-
certification under LEED-CS or the building is anticipated to attain a sufficient 
number of design-related credits that, along with the anticipated construction-
related credits, will be sufficient to attain LEED Gold certification under LEED-
NC, or other applicable LEED rating system. Prior to release of the final bond for 
the subject office or hotel Building Site, documentation shall be provided to the 
EDRB for the respective building demonstrating the status of attainment of LEED 
Gold or a higher level of certification from the USGBC for the office or hotel 
building. If either the pre-certification or design phase review documentation 
cannot be provided prior to building plan approval, but it is anticipated that the 
documentation will be received prior to the attainment of LEED certification, then 
prior to the issuance of the building permit, an escrow as described in Proffer 
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28.C. below may be posted. This escrow will be released upon the submission of 
documentation to the EDRB from the USGBC demonstrating that the office or 
hotel building has attained a sufficient number of credits to attain LEED Gold 
pre-certification or the building is anticipated to attain a sufficient number of 
design-related credits that, along with the anticipated construction-related credits, 
will be sufficient to attain LEED Gold certification under LEED-NC, or other 
applicable LEED rating system. 

C. Green Building Escrow. As an alternative to the actions outlined in Proffer 28.B. 
above, if the USGBC's pre-certification or design phase review indicates that the 
office or hotel building to be constructed is not anticipated to attain LEED Gold 
certification, then, a "Green Building Escrow," in the form of cash or a letter of 
credit as defined in the Public Facilities Manual ("PFM") from a financial 
institution acceptable to DPWES, shall be posted in the amount of $2.00 per 
square foot of GFA for the office building and $1.00 per square foot of GFA for 
the hotel. This Green Building Escrow will be in addition to, and separate from, 
other bond or escrow requirements and shall be released upon demonstration of 
attainment of certification by the USGBC under the project's registered version of 
the LEED rating system or other LEED rating system determined, by the USGBC, 
to be applicable to each building. The provision to the EDRB of documentation 
from the USGBC that each building has attained the proffered LEED certification 
shall be sufficient to satisfy this commitment. If the Applicant provides the 
EDRB, within three (3) years of the issuance of the first tenant Non-RUP for each 
building, documentation demonstrating that LEED Silver certification for such 
building has been attained, the entirety of the escrowed funds shall be released 
and returned to the Applicant who posted such Green Building Escrow. 

If the EDRB receives, within three (3) years of issuance of the first tenant Non-
RUP for the subject building, documentation demonstrating that LEED Silver 
certification for such building has not been attained, but that such building has 
been determined by the USGBC to fall within three (3) points of attainment of 
LEED Silver certification, 50% of the Green Building Escrow shall be released 
and returned to the Applicant who posted such Green Building Escrow, as 
applicable, and the other 50% shall be released to the County and will be posted 
to a fund within the County budget supporting implementation of County 
environmental initiatives. 

If, within three (3) years of issuance of the first tenant Non-RUP for such 
building, documentation fails to be provided to the EDRB demonstrating the 
attainment of LEED Silver certification or documentation is provided 
demonstrating that the building has fallen short of LEED Silver certification by 
more than three (3) points, the entirety of the Green Building Escrow for that 
building shall be released to the County and will be posted to a fund within the 
County budget supporting the implementation of County environmental 
initiatives. 
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If documentation is provided from the USGBC demonstrating, to the satisfaction 
of the EDRB, that USGBC completion of the review of the LEED Silver 
certification application has been delayed through no fault of the Applicant, the 
proffered time frame may be extended as determined appropriate by the Zoning 
Administrator, and no release of escrowed funds shall be made during the 
extension. 

D. Residential Buildings. A LEED-accredited professional shall be included as a 
member of the design team for each residential building. The LEED-accredited 
professional shall work with the design team to incorporate design elements under 
the current version of the LEED rating system available at the time of the 
Applicant's registration of the residential buildings to be constructed. At the time 
of site plan submission, documentation shall be provided to the EDRB 
demonstrating compliance with the commitment to engage such a professional. In 
addition, prior to site plan approval for the residential building, the Chief of the 
EDRB shall be designated as a team member in the USGBC's LEED online 
system with respect to such building. This team member will have privileges to 
review the project status and monitor the progress of all LEED-related documents 
submitted to the Green Building Certification Institute by the project team, but 
will not be assigned responsibility for any LEED credits and will not be provided 
with the authority to modify any documentation or paperwork. 

As part of site plan and building plan submission for each residential building to 
be constructed, a list of specific credits within the current version of the LEED 
rating system available at the time of registration (or such other rating system as 
may be applicable pursuant to Proffer 28.E.), which is anticipated to be attained 
for such residential building shall be provided. Except as otherwise provided 
below as an alternative, the LEED-accredited professional, who is a professional 
engineer or licensed architect, will provide certification statements at the time of 
site plan review and building plan review, confirming that the items on the list 
will meet at least the minimum number of credits necessary to attain LEED 
certification for the subject residential building. Each building on the Application 
Property will be registered separately and certification may be pursued pursuant 
to this Proffer or the alternative provided below on a building-by-building basis. 

Prior to the building plan approval, a "Green Building Escrow," in the form of 
cash or a letter of credit from a financial institution acceptable to DPWES as 
defined in the PFM or a surety bond from a financial institution licensed to do 
business in Virginia shall be posted in the amount of $2.00 per square foot of 
GFA for the building. This Green Building Escrow will be in addition to, and 
separate from, other bond or escrow requirements and shall be released upon 
demonstration of attainment of LEED certification, by the USGBC under the 
project's registered version of the LEED rating system or other LEED rating 
system determined by the USGBC to be applicable to each building. The 
provision to the EDRB of documentation from the USGBC that each residential 
building has attained LEED certification shall be sufficient to satisfy this 
commitment. At the time LEED certification is demonstrated to the EDRB, the 
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escrowed funds shall be released and returned to the Applicant who posted such 
Green Building Escrow, as applicable. 

If the EDRB receives, within three (3) years of issuance of the final RUP for the 
subject residential building, documentation demonstrating that LEED certification 
for such building has not been attained but that such building has been determined 
by the USGBC to fall within three (3) points of attainment of LEED certification, 
50% of the Green Building Escrow shall be released and returned to the Applicant 
who posted such Green Building Escrow, as applicable, and the other 50% shall 
be released to the County and will be posted to a fund within the County budget 
supporting implementation of County environmental initiatives. 

If, within three (3) years of issuance of the final RUP for such building, 
documentation fails to be provided to the EDRB demonstrating the attainment of 
LEED certification or documentation is provided demonstrating that the building 
has fallen short of LEED certification by more than three (3) points, the entirety 
of the Green Building Escrow for that building shall be released to the County and 
will be posted to a fund within the County budget supporting the implementation 
of County environmental initiatives. 

If documentation is provided from the USGBC demonstrating, to the satisfaction 
of EDRB, that USGBC completion of the review of the LEED certification 
application has been delayed through no fault of the Applicant, the proffered time 
frame may be extended as determined appropriate by the Zoning Administrator, 
and no release of escrowed funds shall be made during the extension. 

E. Residential Green Building Alternative. As an alternative to the actions outlined 
in Proffer 28.D. above, a certification level higher than LEED certification may 
be pursued, in which case a LEED-accredited professional will provide 
certification statements at the time of site plan and building plan review 
confirming that the items on the list of specific credits will meet at least the 
minimum number of credits necessary to attain LEED Silver certification. 

Prior to building plan approval for the building to be constructed, documentation 
shall be submitted to the EDRB regarding the USGBC's preliminary review of 
design-oriented credits in the LEED program. This documentation will 
demonstrate that the building is anticipated to attain a sufficient number of 
design-related credits that, along with the anticipated construction-related credits, 
will be sufficient to attain LEED Silver certification. Under this alternative, a 
"Green Building Escrow" shall not be required unless the above referenced 
documentation that the building is anticipated to attain LEED Silver certification 
fails to be provided. 

The Applicant may select, subject to EDRB approval, an alternate residential 
rating system such as Earth Craft, Energy Star Qualified Homes for Multifamily 
High Rise, or National Association of Home Builders with Energy Star for energy 
performance path that may be implemented without an escrow. If one of the 
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alternate residential rating systems listed herein is selected, the Applicant shall 
demonstrate attainment of the selected certification from a rater recognized 
through the selected program prior to the issuance of the final RUP for the 
Building Site. In the event certification is dependent on the post occupancy 
operation of the building, the Applicant shall demonstrate attainment of the 
selected certification prior to final bond release. 

F. All references to the USGBC shall apply to LEED equivalent certifying agencies 
selected by the Applicant, provided that the alternative certifying agency is 
acceptable to Fairfax County. All references in these proffers to a LEED rating 
system shall also and equally apply to such other LEED or similar rating system 
determined to be applicable by the USGBC or such alternative certifying entity. 
In the event a LEED or LEED equivalent requirement (i.e. prerequisite) precludes 
compliance with other applicable building code or other legal requirement, as 
determined by DPWES, construction of the building may, at the Applicant's 
option, comply with such other applicable building code or other legal 
requirement and in such case, shall not be required to comply with the conflicting 
LEED or LEED equivalent requirement. 

G. The minimum energy performance criteria may be satisfied by the residential and 
office buildings through meeting their respective LEED requirements, but LEED 
requirements may be satisfied on a building site with any mix of credits. 

SUSTAINABLE ENERGY PRACTICES 

29. Sustainable Energy Practices. To promote efficient, renewable and sustainable energy 
practices, the Applicant shall provide the following information with each FDP 
submission: 

A. Electric Vehicle Charging Infrastructure. The Applicant shall provide a minimum 
of one (1) recharging station that serves two (2) parking spaces for electric cars 
within at least one garage on each Block. The Applicant shall also provide space 
and infrastructure to accommodate additional electric vehicle-ready parking 
spaces in the office and residential parking garages within each Block. "Electric 
vehicle-ready" means the provision of space, conduit banks, conduits and access 
points allowing for the easy installation of vehicle charging stations in the future, 
and does not include the installation of transformers, switches, wiring or charging 
stations. 

B. Shared Energy. For any site plan that includes more than one building, the 
Applicant shall provide an assessment of the potential, within the area subject to 
the site plan, of shared energy systems, including, but not limited to combined 
heat and power (CHP) (co-generation), micro-CIP, distributed energy resources 
and district heating and/or cooling, and if a shared energy strategy will not be 
pursued, provide a narrative discussion regarding the reasons for this outcome. 
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C. Energy and Water Data. To the extent there are master electric, gas and water 
meters for entire buildings, upon request by the County, the Applicant shall 
provide to the County aggregated non-proprietary energy and water consumption 
data, as practicable, for each building. 

LANDSCAPING 

30. Conceptual Landscape Plan. The CDP includes a conceptual landscape plan for the 
Application Property consisting of an overall plan and details regarding streetscapes, 
courtyards and private amenity areas generally found on Sheets L-5, L-6, L-7, and L-9 
through L-22. As part of each and all subsequent FDPs, further landscaping details for 
each Building Site shall be provided in general conformance with the actual types and the 
quantity, quality and species of plantings and landscape materials shown on the CDP. 
Such landscape plan shall include the location of all known utilities and sight distance 
requirements overlaid on the planting plan. Landscaping may be modified during site 
plan review for each Building Site to allow for final engineering and design 
considerations, including, but not limited to, final utility locations, LID facilities, sight 
distance requirements, Fire Marshal access, and other applicable requirements, provided 
that such modifications are in substantial conformance with the FDP. 

31. Detailed Landscape Plan. As part of the site plan submission for each Building Site on 
the Application Property, the Applicant shall submit to UFMD of DPWES for review and 
approval, a detailed landscape plan that is in substantial conformance with the quantity 
and quality of plantings and landscaping materials shown on the approved FDP, and shall 
include, among other things, irrigation information, design details for tree wells and other 
similar planting areas on structures and along streets. These details shall include the 
composition of planting materials, methods for providing suspended pavement over tree 
root zones to prevent soil compaction, and methods for ensuring the viability of plantings 
on structures. 

32. Street Trees and Alternative Planting Width Details. Street tree species and planting sites 
are depicted on the CDP but remain subject to such revisions as may be approved by the 
UFMD at the time of FDP and site plan approval. Where minimum planting widths of 
eight (8) feet cannot be provided, alternative measures either as identified in the "Tysons 
Urban Design Guidelines" (endorsed by the Board on January 25, 2012) or as approved 
by the UFMD, shall be used to satisfy the following specifications for all planting sites: 

A. A minimum of 4 feet open surface width and 16 square feet open surface area for 
Category III and Category IV trees (as defined in Table 12.17 of the PPM), with 
the tree located in the center of such open area shall be provided. 

B. A minimum rooting area of 8 feet wide (may be achieved with techniques to 
provide un-compacted soil below hardscape areas within the pedestrian realm, 
with no barrier to root growth within four feet of the base of the tree shall be 
provided. 
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C. Soil volume for Category III and Category IV trees (as defined in Table 12.17 of 
the PFM) shall be 700 cubic feet per tree for single trees, but may be reduced to a 
minimum of 400 cubic feet in Secondary Pedestrian Corridors where hardscape 
above tree rooting zones is necessary to accommodate pedestrian traffic or where 
utility locations preclude greater soil volumes. Minimum soil volumes of 700 
cubic feet will be achieved in areas of lower pedestrian volume and where 
hardscape is not required over tree rooting zones. For two trees planted in a 
contiguous planting area, a total soil volume of at least 600 cubic feet per tree 
shall be provided. For three or more trees planted in a contiguous planting area, a 
total soil volume of at least 500 cubic feet per tree shall be provided. A 
contiguous area shall be any area that provides root access and soil conditions 
favorable for root growth throughout the entire area. 

D. Soil specifications in planting sites shall be provided in the planting notes to be 
included in all site plans filed subsequent to the approval of the rezoning 
applications. 

E. Trees zones shall be installed with a fully automatic drip irrigation system. 

F. Tree grates shall only be required if necessary to maintain a certain sidewalk 
dimension. 

TREE PRESERVATION 

33. Tree Preservation. The Applicant shall submit a tree preservation plan and narrative as 
part of the first and all subsequent site plan submissions. The tree preservation plan and 
narrative shall be prepared by a certified arborist, landscape architect or a registered 
consulting arborist, and shall be subject to the review and approval of UFMD. 

The tree preservation plan shall include a tree inventory that identifies the location, 
species, critical root zone, size, crown spread and condition analysis percentage rating for 
all individual trees to be preserved, as well as all on and off-site trees, living or dead with 
trunks 12 inches in diameter and greater (measured at 4 1/2  -feet from the base of the trunk 
or as otherwise allowed in the latest edition of the Guide for Plant Appraisal published by 
the International Society of Arboriculture) located within 25 feet outside the limits of 
clearing and grading and 10 feet inside the limits of clearing and grading. The tree 
preservation plan shall provide for the preservation of those areas shown for tree 
preservation, those areas outside of the limits of clearing and grading shown on the FDP 
and those additional areas in which trees can be preserved as a result of final engineering. 
The tree preservation plan and narrative shall include all items specified in PFM 12-0507 
and 12-0509. Specific tree preservation activities that will maximize the survivability of 
any tree identified to be preserved, such as: crown pruning, root pruning, mulching, 
fertilization, and others as necessary, shall be included in the free preservation plan. 

34. Tree Appraisal. The Applicant shall retain a professional arborist with experience in 
plant appraisal, to determine the replacement value of all trecs 12 inches in diameter or 
greater located on the Application Property that are shown to be saved on the tree 
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preservation plan for a Building Site. These trees and their value shall be identified on 
the tree preservation plan at the time of the first submission of the site plan for a Building 
Site. The replacement value shall take into consideration the age, size and condition of 
these trees and shall be determined by the so-called "Trunk Formula Method" contained 
in the latest edition of the Guide for Plant Appraisal published by the International 
Society of Arboriculture, subject to review and approval by UFMD. 

At the time of the respective site plan approvals, the Applicant shall post a cash bond or a 
letter of credit payable to the County of Fairfax to ensure preservation and/or replacement 
of the trees for which a tree value has been determined in accordance with the paragraph 
above (the "Bonded Trees") that die or are dying due to unauthorized construction 
activities conducted pursuant to such site plan. The letter of credit or cash deposit shall 
be equal to 50% of the replacement value of the Bonded Trees. At any time prior to final 
bond release for the improvements on the Application Property constructed adjacent to 
the respective tree save areas, should any Bonded Trees die, be removed, or be 
determined to be dying by UFMD due to unauthorized construction activities, the 
Applicant shall replace such trees at its expense. The replacement tees shall be of 
equivalent size, species and/or canopy cover as approved by UFMD. In addition to this 
replacement obligation, the Applicant shall also make a payment equal to the value of 
any Bonded Tree that is dead or dying or improperly removed due to unauthorized 
construction activity. This payment shall be determined based on the Trunk Formula 
Method and paid to a fund established by the County for furtherance of tree preservation 
objectives. Upon release of the bond for the improvements of the Application Property 
constructed adjacent to the respective tree save areas, any amount remaining in the bonds 
for tree preservation or replacement required by this proffer shall be released and 
returned to the Applicant. 

35. Tree Preservation Walk-Through. The Applicant shall retain the services of a certified 
arborist, landscape architect or registered consulting arborist, and shall have the limits of 
clearing and grading marked with a continuous line of flagging prior to the walk-through 
meeting. During the tree-preservation walk-through meeting, the Applicant's certified 
arborist, or landscape architect shall walk the limits of clearing and grading with a 
UFMD representative to determine where adjustments to the clearing limits can be made 
to increase the area of tree preservation and/or to increase the survivability of trees at the 
edge of the limits of clearing and grading, and such adjustment shall be implemented. 
Trees that are identified as dead or dying may be removed as part of the clearing 
operation. Any tree that is so designated shall be removed using a chain saw and such 
removal shall be accomplished in a manner that avoids damage to surrounding trees and 
associated understory vegetation. If a stump must be removed, this shall be done using a 
stump-grinding machine in a manner causing as little disturbance as possible to adjacent 
trees and associated understory vegetation and soil conditions. 

36. Limits of Clearing and Grading. The Applicant shall conform strictly to the limits of 
clearing and grading as shown on the FDP approved for the Building Site, subject to 
allowances specified in these conditions and for the installation of utilities and/or trails as 
determined necessary by the Director of DPWES, as described herein. If it is determined 
necessary to install utilities and/or trails in areas protected by the limits of clearing and 
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grading as shown on the approved FDP, they shall be located in the least disruptive 
manner necessary. A replanting plan shall be developed and implemented, subject to 
approval by the UFMD for any areas protected by the limits of clearing and grading that 
must be disturbed for such trails and utilities. 

37. Tree Preservation Fencing. All trees shown to be preserved on the tree preservation plan 
shall be protected by tree protection fencing. Tree protection fencing in the fonn of four 
(4) foot high, fourteen (14) gauge welded wire attached to six (6) foot steel posts driven 
eighteen (18) inches into the ground and placed no further than ten (10) feet apart or, 
super silt fence to the extent that required trenching for super silt fence does not sever or 
wound compression roots which can lead to structural failure arid/or uprooting of trees 
shall be erected at the limits of clearing and grading as shown on the demolition, and 
phase I & Ii erosion and sediment control sheets, as may be modified by the "Root 
Pruning" proffer below. 

All tree protection fencing shall be installed after the tree preservation walk-through 
meeting but prior to any clearing and grading activities, including the demolition of any 
existing structures. The installation of all tree protection fencing shall be performed under 
the supervision of a certified arborist, and accomplished in a manner that does not harm 
existing vegetation that is to be preserved. Three (3) days prior to the commencement of 
any clearing, grading or demolition activities, but subsequent to the installation of the tree 
protection fencing, the UFMD shall be notified and given the opportunity to inspect the 
site to ensure that all tree protection fencing has been correctly installed. If it is 
determined that the fencing has not been installed correctly, no grading or construction 
activities shall occur until the fencing is installed correctly, as determined by the UFMD. 

38. Root Pruning. The Applicant shall root prune, as needed, to comply with the tree 
preservation requirements of these proffers. All treatments shall be clearly identified, 
labeled, and detailed on the erosion and sediment control sheets of the applicable site 
plan. The details for these treatments shall be reviewed and approved by the UFMD, 
accomplished in a manner that protects affected and adjacent vegetation to be preserved, 
and may include, but not be limited to the following: 

• Root pruning shall be done with a trencher or vibratory plow to a depth of 18 
inches. 

• Root pruning shall take place prior to any clearing and grading, or demolition of 
structures. 

• Root pruning shall be conducted with the supervision of a certified arborist. 

• An UFMD representative shall be informed when all root pruning and tree 
protection fence installation is complete. 

39. Demolition of Existing Structures. The demolition of all existing features and structures 
within areas protected by the limits of clearing and grading areas shown on an approved 
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FDP shall be done by hand without heavy equipment and shall be conducted in a manner 
that does not impact individual trees and/or groups of trees that are to be preserved as 
reviewed and approved by the UFMD. 

40. Site Monitoring. During any clearing or tree/vegetation/structure removal on the 
Application Property, a representative of the Applicant shall be present to monitor the 
process and ensure that the activities are conducted as proffered and as approved by the 
UFMD. The Applicant shall retain the services of a certified arborist, or registered 
consulting arborist, to monitor all construction and demolition work and tree preservation 
efforts in order to ensure conformance with all tree preservation proffers, and UFMD 
approvals. The monitoring schedule shall be described and detailed in the applicable tree 
preservation plan, and be reviewed and approved by the UFMD. 

STREETSCAPE 

41. Streetscape. Streetscaping shall be installed throughout the Application Property as 
generally illustrated on the CDP. Streetscape elements shall include: a landscape amenity 
panel located immediately behind the face of curb; a clear pedestrian sidewalk adjacent to 
the landscape amenity panel; and a building zone between the pedestrian sidewalk and 
the face of the building that is designed to allow access to the building and/or additional 
landscaping adjacent to residential uses and also storefront browsing, outdoor display, 
outdoor dining, and similar uses adjacent to Retail/Service uses. Outdoor display and 
outdoor dining areas shall be permitted within the building zone, but not within 
pedestrian sidewalk areas. Streetscaping elements may be adjusted at the time of FDP 
approval provided the quality of the streetscape is consistent with that shown on the CDP. 
Tree planting sites are set forth on the CDP, and are subject to revision as may be 
approved on the FDP or at site plan by the UFMD. The Applicant shall retain the 
services of a certified arborist, landscape architect or a registered consulting arborist to 
monitor the design and inspect the planting of the street trees and shall notify UFMD in 
writing or by electronic mail no later than three business days prior to tree pit 
construction to allow for County inspection. 

A. Invasive Species. Invasive species, as defined by the PFM, shall not be used 
within the streetscape and landscaped open space areas. 

B. Utilities. Utilities, including, but not limited to water, sanitary sewer and storm 
sewer utility lines, shall be installed within the street network in accordance with 
the "Transportation Design Standards for Tysons Corner Urban Center" to the 
maximum extent feasible as determined by DPWES or shall be placed in locations 
that do not conflict with the landscaped open space areas and streetscape elements 
shown on the CDP and/or subsequent FDPs as determined by DPWES. If there is 
no other cost effective option as determined by the Applicant in consultation with 
DPWES and DPZ, utilities may be placed within open space or streetscape areas 
provided that the long-term health of trees and other plantings is ensured by the 
provision of sufficient soil volume as shown on the CDP, and subsequent FDPs, 
as determined by the UFMD. A conceptual utility plan shall be overlaid on the 
landscape plan submitted with each FDP or FDPA filed subsequently to approval 
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of the rezoning applications and shall include the location of any utility vaults and 
maintenance points to stormwater management facilities. Adjustments to the type 
and location of plantings shall be permitted to avoid conflicts with utilities and 
other site engineering considerations. If at the time of site plan approval, street 
trees shown on the FDP are in conflict with existing or proposed utilities and 
alternative locations for the street trees satisfactory to UFMD cannot be 
accommodated, the Applicant may delete such trees without the need for the 
issuance of a minor modification approved by DPZ or the approval of a PCA, 
CDPA or FDPA. 

C. Access to Stormwater Management Facilities. Maintenance access points to 
SWM Facilities (as defined in Proffer 94), and electric vaults beneath the 
streetscape should be located outside clear pedestrian walkway zone of the 
streetscape when feasible. If the access points must be located in the walkway 
zone, they shall be designed as a lift out panel with the same paving materials as 
the walkway (subject to Americans with Disabilities (ADA) requirements), be 
flush with the walkway, and meet ADA accessibility requirements. The 
maintenance access points shall be shown on each FDP. 

D. Sight Distance. If determined at the time of site plan approval that street tree 
locations conflict with sight distance requirements, the Applicant shall make 
efforts to gain approval of said trees by making minor adjustments to their 
locations or by removing their lower branches. However, in the event VDOT, 
Fairfax County or any applicable utility company does not approve such tree 
locations, the Applicant shall be permitted to relocate and/or delete tree 
location(s) in consultation with UFMD and without the need for the issuance of a 
minor modification approved by DPZ or approval of a PCA, CDPA or FDPA. 

E. Fire Marshal. If determined at site plan approval that street tree locations conflict 
with Fire Marshal access comments, the Applicant shall make efforts to gain 
approval of said trees by making minor adjustments to their locations or by 
removing their lower branches. However, in the event the Fire Marshal does not 
approve such tree locations, the Applicant shall be permitted to relocate or delete 
those tee location(s) in consultation with UFMD and without the need for the 
issuance of a minor modification approved by DPZ or approval of a PCA, CDPA 
or FDPA. 

F. Streetscape Materials. Unified and high quality streetscape materials shall be 
provided as generally shown on the CDP, and may include, but not be limited to, 
unit pavers, seat walls, tree space edging, lighting, traffic signal poles, benches, 
trash receptacles and other hardscape elements. A Streetscape Furnishing and 
Materials Plan shall be provided with all FDP and FDPA submissions. These 
plans shall include general product information and approximate locations of 
furnishings and materials to be located in the streetscape between the building 
face and the curb, and in other public realm open spaces. Materials, furnishings, 
and lighting shall be compatible with the "Tysons Corner Urban Design 
Guidelines" endorsed by the Board on January 24, 2012 and coordinated with the 
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Tysons Partnership, but shall not be subject to approval by the Tysons 
Partnership. Coincident with the construction of those Building Sites with 
frontage on Route 123, the Applicant shall provide such streetscape elements in 
accordance with the Tysons Corner Urban Design Guidelines. Such elements 
may require the enhancement and/or replacement of those streetscape elements 
provided by others. 

G. Signage. Signage for the Application Property shall be provided in accordance 
with the requirements of Article 12 of the Zoning Ordinance. Alternatively, the 
Applicant may seek approval of a Comprehensive Sign Plan ("CSP") for all or a 
portion of the Application Property. The placement of traffic control signage on 
public streets shall be coordinated with, and is subject to, VDOT review and 
approval. Wayfinding signage and elements shall be coordinated with the Tysons 
Partnership so as to facilitate a consistent wayfinding and signage system 
throughout the Tysons East District, but shall not be subject to approval by the 
Tysons Partnership. Wayfinding shall provide direction to locations of prominent 
attractions, parks, cultural arts destinations, and other public amenities. 

H. Maintenance. The areas between the back of curb and the back of the clear 
pedestrian sidewalk whether located within the public right-of-way or on private 
land with public access easements shall be designated as the Pedestrian Realm. 
The Applicant, or the Administrative Group (the "AG," as defined in Proffer 85), 
once established, on behalf of the Applicant, shall be responsible for obtaining all 
required VDOT permits related to the Pedestrian Realm, for maintaining and 
replacing in-kind all Pedestrian Realm elements, including those located within or 
abutting public right-of-way. The Applicant or AG shall enter into the 
appropriate agreement, in a form approved by the Office of the County Attorney, 
with the County (or other public entity, as needed) to permit the Applicant or the 
AG to perform such maintenance within publicly-owned portions of the 
Pedestrian Realm. Neither the Applicant nor the AG shall be required to repair or 
restore any elements of the Pedestrian Realm within publicly-owned areas that are 
damaged by public contractors, or permittees that are not acting under the direct 
authority of the Applicant or the AG. An alternative maintenance agreement, such 
as a Business Improvement District, may be entered into upon written agreement 
of both the County and the Applicant and/or AG without the requirement for a 
PCA. Maintenance commitments include, but are not limited to: 

(i) All plantings including trees, shrubs, perennials, and annuals; 

(ii) All associated irrigation elements, exclusive of the public water supply; 

(iii) All hard surfaces; 

(iv) All streetscape furnishings including benches, bike racks and non-standard 
structures; 
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(v) All lighting poles, brackets and fixtures, exclusive of Dominion Virginia 
Power electric service; 

(vi) All non-VDOT standard sign posts, traffic signal poles, pedestrian signal 
poles, mast arms, signal heads and control boxes, exclusive of Dominion 
Virginia Power electric service; 

(vii) Snow removal; 

(viii) Leaf removal; 

(ix) Trash, recycling and litter removal; 

(x) Decorative retaining walls; 

(xi) Special drainage features, such as Low Impact Design facilities; and 

(xii) All urban park amenities including horticultural care, maintenance of all 
water features, irrigation, lighting, furnishings, paving, and art. 

As determined at the time of FDP approval, where the final streetscape design 
cannot be fully implemented during certain phases of development the Applicant 
shall provide interim streetscape improvements as described herein. 

Ownership of the Streetscape/Pedestrian Realm. Portions of the 
streetscape/Pedestrian Realm shall be dedicated in fee simple to the County of 
Fairfax (or equivalent government body or agency), as shown on the CDP Sheet 
C-21, subject to the following conditions: 

(i) The County shall permit all stormwater and other facilities to be 
constructed and maintained as generally shown on the CDP, as may be 
amended by future FDPs not submitted concurrent with the CDP, subject 
to the Applicant accepting maintenance responsibilities for such facilities; 

(ii) The County shall permit the Applicant to use security-related features, 
including, but not limited to, bollards, that are constructed within 
streetscape areas and shown on an approved FDP. The FDP shall include 
a narrative describing the importance/necessity of the features for a 
specific tenant; 

(iii) The Applicant shall continue to maintain the Pedestrian Realm facilities as 
described in these proffers; 

(iv) Dedication of any portions of the Pedestrian Realm intended to be 
publicly-owned shall occur at site plan for a Building Site; and 

(v) Dedications shall be subject to a reservation held by the Applicant to allow 
future utility installation, construction access, temporary construction and 
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grading, and other easements reasonably necessary for the convenient 
development, operation, maintenance, repair and/or redevelopment of the 
Applicant's adjacent property. 

J. Private Ownership of StreetscapeRedestrian Realm. The Applicant shall work 
diligently with VDOT and the County during the FDP and site plan approval 
processes to ensure that the streets and the area of the landscape amenity 
panel/sidewalk can be accepted by as public streets. The Applicant shall dedicate 
and convey in fee simple right-of-way, including the area of the landscape 
amenity panel/sidewalk, to the Board at time of site plan approval, with the 
following exceptions: 

(i) If at the time of site plan approval it is determined that stormwater 
management facilities, electric vaults or other similar facilities proposed to 
be located beneath the landscape amenity panel/sidewalk will prevent 
VDOT and/or Fairfax County from accepting the landscape amenity 
panel/sidewalk within the right-of-way, the Applicant shall provide 
dedication measuring 18 inches from the proposed face of curb line and 
shall reserve for potential future dedication the landscape amenity panel 
and sidewalk areas. A temporary public access easement in a form 
acceptable to the County Attorney shall be recorded over the reserved 
landscape amenity panel/sidewalk areas until such time as such areas are 
dedicated. This reservation area shall include easements that allow for the 
installation of signage necessary for safety and operation of the street as 
well as parking regulation equipment by VDOT and/or the County. In 
addition, the Applicant shall provide easements within the amenity 
panel/sidewalk area for bus shelters as determined at the time of FDP or 
site plan. Conveyance of the amenity panel/sidewalk areas to the Board 
shall occur following construction of the street and streetscape 
improvements and final street acceptance inspection by Fairfax County 
and/or VDOT subject to the stipulations in these Proffers. 

Should it be determined following final street acceptance inspection that 
the landscape amenity panel and sidewalk areas continue to be 
unacceptable to VDOT and/or Fairfax County for inclusion in the right-of-
way, the reservation of potential future dedication of the landscape 
amenity panel and sidewalk areas shall be released and the Applicant shall 
grant a public sidewalk and utility easement, in a form acceptable to the 
Office of the County Attorney. This easement shall allow for the 
installation of signage necessary for safety and operation of the street as 
well as parking regulation equipment by VDOT and/or the County. In 
addition, the Applicant shall provide easements within the amenity panel 
area for bus shelters as determined at the time of FDP or site plan. 

(ii) If at the time of site plan approval it is unclear whether stormwater 
management facilities, electric vaults or other similar facilities proposed to 
be located beneath the landscape amenity panel/sidewalk will be 
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acceptable to VDOT and/or Fairfax County, the Applicant shall provide 
dedication measuring 18 inches from the proposed face of curb line at the 
time of site plan approval and shall reserve for potential future dedication 
the landscape amenity panel and sidewalk areas. A temporary public 
access easement in a form acceptable to the County Attorney shall be 
recorded over the reserved landscape amenity panel/sidewalk areas until 
such time as such areas are dedicated. The reservation area shall include 
easements that allow for the installation of signage necessary for safety 
and operation of the street as well as parking regulation equipment by 
VDOT and/or the County. In addition, the Applicant shall provide 
easements within the amenity panel/sidewalk area for bus shelters as 
determined at the time of FDP or site plan. Conveyance of the amenity 
panel/sidewalk areas to the Board shall occur following construction of the 
street and streetscape improvements and final street acceptance inspection 
by Fairfax County and/or VDOT subject to the stipulations in these 
Proffers. 

Should it be determined following final street acceptance inspection that 
the landscape amenity panel and sidewalk areas are not acceptable to 
VDOT and/or Fairfax County to be included in the right-of-way, the 
reservation of potential future dedication of the landscape amenity panel 
and sidewalk areas shall be released and the Applicant shall grant a public 
sidewalk and utility easement, in a form acceptable to the Office of the 
County Attorney. This easement shall allow for the installation of signage 
necessary for safety and operation of the street as well as parking 
regulation equipment by VDOT and/or the County. In addition, the 
Applicant shall provide easements within the amenity panel area for bus 
shelters as determined at the time of FDP or site plan. 

K. Interim Conditions. Due to the size of the Application Property and the time 
anticipated for its full build-out, phased redevelopment may result in various 
interim conditions associated with the Application Property as reflected on the 
CDP. At the time of FDP submission for a Building Site, the Applicant shall 
identify the specific proposed interim conditions within such FDP area and the 
area immediately abutting it and shall ensure such conditions provide safe and 
reasonable pedestrian connections and vehicular access and circulation. Phased 
conditions as shown on the FDP shall comply with the following general 
standards: 

(i) Application of a temporary screening system (which may be removable) to 
the façades of above ground parking garages that will be interior when 
later phases are complete, but that are exposed at phase lines for more than 
a one-year period. This screening system shall be applied to all levels 
above grade and shall be composed of an architecturally designed system 
that may reflect basic architectural lines of the permanent facades and/or 
vegetation or other techniques, and shall partially obscure the garage view 
from outside the garage until the next phase is constructed. As may be 
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appropriate, the specific temporary screening system to be utilized for 
each garage shall be determined at the time of FDP submission and 
depicted on the FDP. Other alternate temporary garage screening and the 
use of banners consistent with Article 12 or any approved Comprehensive 
Sign Plan andior temporary art works as a part of the screening system 
may be approved at the time of FDP approval; 

(ii) Grading and seeding of areas on the Application Property, where existing 
improvements are removed to accommodate a portion of the development 
shown for each Building Site, but which are not used for construction 
staging and/or are not scheduled to have construction commenced on them 
within 12 months; and 

(iii) Provision of attractive temporary construction fencing, which may include 
public art, signage or way-finding elements. Signage shall comply with 
Article 12 of the Zoning Ordinance or alternatively with an approved 
Comprehensive Sign Plan. 

L. Incorporation of Design Standards. The Applicant reserves the right, in its sole 
discretion, to utilize and follow in part, or in whole, the "Tysons Corner Urban 
Design Guidelines" endorsed by the Board of January 24, 2012 in lieu of the 
design specifications of these proffers to the extent such specifications are 
covered by such guidelines. 

PRIVATE RECREATION FACILITIES 

42. Private Amenities and Recreational Facilities for Residential Uses. Pursuant to 
Paragraph 2 of Section 6-508 and Paragraph 2 of Section 16-404 of the Zoning 
Ordinance, the Applicant shall provide a minimum of $1,700.00 per market-rate and 
workforce residential dwelling unit toward construction of developed on-site recreation 
facilities for each residential building. Prior to final bond release for each building, the 
balance of any funds not expended, as determined by DPWES, shall be contributed to the 
Fairfax County Park Authority ("FCPA") for the provision of recreation facilities serving 
Tysons Corner. 

The specific facilities and amenities to be provided for each individual residential 
building, or shared between two or more residential buildings, which shall be for the use 
and enjoyment of the residents of those buildings, shall be determined at the time of 
subsequent FDP approval. Amenities to be provided may include, but are not limited to: 

A. Private exterior recreational areas or courtyards, which may be located on the top 
of residential buildings, upper levels of parking podiums or in at grade open areas, 
which may include pool facilities, informal seating areas, sport courts, 
landscaping, rooftop gardening areas, hardscape areas, passive recreation areas, or 
other private amenities and recreational facilities as determined by the Applicant. 
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B. Interior fitness centers furnished with exercise equipment that may include, but 
are not limited to, stationary bikes, treadmills, weight machines and free weights, 
but not necessarily staffed. 

C. Club rooms and/or entertainment centers for resident gatherings. 

The Applicant reserves the right to construct a health club or gym within one or more of 
the office buildings or the hotel on the Application Property. The Applicant shall have 
the option of allowing residents of the Application Property to use the facility at no cost. 
Said facilities shall be determined at time of FDP submission for the Building Site, and 
may serve as private recreation amenities for residents of the Application Property if 
residents are not charged for use. Should this option be implemented, and residents are 
allowed to use the facility at no cost, the construction costs of the facilities may be 
counted toward the minimum recreation expenditure described herein. 

PARKS AND OPEN SPACE 

43. Publicly-Accessible Park and Open Space Areas. Provision of publicly-accessible at 
grade park and open space areas shall be in general conformance with the concepts, 
locations and minimum acreages depicted on the CDP and as further described in these 
proffers as may be adjusted at time of FDP and site plan approval to allow for final 
engineering and design considerations. While public access easements shall be granted 
for these areas, the Applicant shall retain private ownership and reserves the right to 
reasonably restrict access for limited times for special events, security, maintenance and 
repairs and/or safety purposes. As shown on the CDP, the Applicant shall provide the 
following park and open space areas: 

A. A Neighborhood Park on the Taylor Block, containing approximately 43,070 
square feet, as conceptually shown on Sheet L-10 of the CDP. The final park area 
shall be determined at time of FDP. The Neighborhood Park shall be constructed 
in two (2) phases with Taylor Building Site A and Taylor Building Site B. The 
Neighborhood Park may include, but not be limited to, multi-purpose courts, 
playgrounds and seating areas. 

B. A naturalized park on the Taylor Block, containing approximately 64,370 square 
feet, as conceptually shown on Sheet L-6 of the CDP. The final park area shall be 
determined at time of FDP. The naturalized park shall be constructed with Taylor 
Building Site A and shall include passive recreation opportunities that may 
include, but not be limited to, a trail, terrace and overlook. 

C. A Gateway Park on the Van Buren Block, containing approximately 12,060 
square feet, as conceptually shown on Sheet L-9 of the CDP. The final park area 
shall be determined at time of FDP. The Gateway Park shall be constructed with 
the Van Buren Block. The Gateway Park may include, but not be limited to, 
playgrounds and seating areas. 

D. A Comer Park on the Taylor Block, containing approximately 8,930 square feet, 
as conceptually shown on Sheet L-10 of the CDP. The final park area shall be 
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determined at time of FDP. The Corner Park shall be constructed with Taylor 
Building Site C. The Corner Park may include, but not be limited to, shaded and 
non-shaded seating areas, tables for dining and board games, and a focal element 
such as public art or a water feature. 

E. Andrew Way Plaza on the Johnson Block, containing approximately 28,538 
square feet, as conceptually shown on Sheet L-7 of the CDP, which shall serve as 
the focal point of Station Street. The final plaza area shall be determined at time 
of FDP. Andrew Way shall be constructed with either Johnson Building Site C or 
Johnson Building Site D, whichever is constructed last. Andrew Way may 
include, but not be limited to, water features, café seating, benches, landscaped 
areas, play areas, terraced paving, and performance and event space. 

44. Tabulation of Open Space. The publicly-accessible open space tabulations as set forth on 
the CDP shall be achieved when redevelopment of the entire Application Property is 
complete, in accordance with Paragraph 2 of Section 16-403 of the Zoning Ordinance. 

PUBLIC SCHOOLS CONTRIBUTION 

45. Public Schools Contribution. Prior to the issuance of the first RUP for each residential 
building, the amount of $9,378.00 per student for students projected to be generated by 
such building shall be contributed to the Board for transfer to Fairfax County Public 
Schools ("FCPS") to be utilized for capital improvements and capacity enhancements at 
the schools that students generated by these residential buildings will attend. This 
contribution shall be based on student yield ratios of 0.047, 0.013 and 0.027 per unit for 
elementary, middle and high school, respectively. Such contribution shall be made at the 
time of issuance of the first RUP for each residential building. 

If prior to site plan approval for a residential building, the County should increase the 
accepted ratio of students per subject multifamily unit or the amount of the contribution 
per student, the amount of the contribution shall be increased for that building to reflect 
the current ratio and/or contribution. This contribution is not subject to the provisions of 
Proffer 101. If the County should decrease the ratio or contribution amount, the amount 
of the contribution shall be decreased to reflect the current ratio and/or contribution. 

TRANSPORTATION IMPROVEMENTS 

46. Definition of "Construct". The term "construct" as used with respect to the road 
improvements referenced in these proffers shall mean such road improvement is open for 
use by the traveling public whether or not such improvement has been accepted by 
VDOT for maintenance. 

47. Transportation Design Standards for Tysons Corner Urban Center. All public and private 
streets within the Application Property and proposed herein shall be subject to and 
designed in general conformance with the Transportation Design Standards for Tysons 
Corner Urban Center dated September 13, 2011, as may be amended, subject to the 
approval of any permitted waivers/modifications which may be granted. 
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48. Internal Grid of Streets. The Applicant shall construct a grid of streets on the Application 
Property in conjunction with the redevelopment of each Building Site in accordance with 
the Phasing Sheets and in substantial conformance with the CDP. Frontage 
improvements along Colshire Drive and Colshire Meadow Drive and any other public 
street may be constructed pursuant to VDOT public roadway improvement plans (the 
"Road Plans") as described more fully in these proffers. In such an event, all other 
improvements (other than the roadway frontage) shown on the CDP will be constructed 
in accordance with the phasing exhibits for each individual building. 

The functional classification of the roadways comprising the grid of streets on and 
abutting the Application Property is summarized below: 

Street Classification 

Dolley Madison Boulevard Low Speed Boulevard 
Anderson Road Avenue 
Colshire Drive (between Dolley 
Madison Boulevard and Colshire 
Meadow Drive) 

Avenue 

Colshire Drive (south of Colshire 
Meadow Drive to terminus) 

Local Street (Public) 

Old Meadow Road Collector 
Colshire Meadow Drive Collector 
South Dartford Drive (from Dolley 
Madison Boulevard to Colshire 
Meadow Drive) 

Local Street (Public) 

South Dartford Drive (from 
Colshire Meadow Drive South) 

Collector 

Station Street Local Street (Private) 
Grant Road Local Street (Public) 
Lincoln Street Local Street (Public) 

49. Station Street. The Applicant proposes to construct Station Street as shown on the CDP 
as a private street since a parking garage and utilities, which may include stormwater 
management facilities, are intended to be constructed beneath the street. A public access 
easement in a form acceptable to the County Attorney shall be granted for the vehicle 
travelway and streetscape zone at time of site plan approval. 

50. On-Site Road Improvements. All on-site public road improvements, on-site Private 
Streets, and on-site Private Access Drives together with appropriate/required pavement 
transitions shall be constructed with the redevelopment of individual Blocks/Building 
Sites as discussed above and as reflected on the Phasing Sheets, subject to VDOT 
approval. Such frontage improvements shall be constructed prior to issuance of the first 
initial RUP or Non-RIJP for the individual new building to be constructed. On-site road 
improvements shall consist of the following: 
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A. Colshire Meadow Drive. In conjunction with the submission of the first site plan 
for the first of the Grant Building Site B, Taylor Building Site B, Hotel Block, 
Van Buren Block or Johnson Building Sites C or D, the Applicant shall submit a 
VDOT public roadway plan (the "Road Plan") for the ultimate improvement of 
Colshire Meadow Drive from Old Meadow Road to Anderson Road including the 
realignment of the Colshire Meadow Drive intersections with Colshire Drive and 
Anderson Road but excluding the bridge over Scotts Run (the timing for which is 
outlined in Proffer 99.C.) Colshire Meadow Drive shall ultimately be constructed 
as generally reflected on CDP sheets C-4 through C-10 consistent with the 
Phasing Sheets and the typical sections presented on CDP sheet C-21. The extent, 
final design and timing of these ultimate improvements to Colshire Meadow 
Drive, as generally described and referenced above, shall be provided in 
conjunction with the redevelopment of individual Building Sites/Blocks and 
determined at the time of site plan approval for that Building Site/Block. Each 
Applicant, as to its respective Building Site/Block reserves the right, in its sole 
discretion, to complete such ultimate improvements as a single public road 
improvement or in separate segments, as long as at least the frontage 
improvements for the respective individual Building Site have been constructed 
prior to the issuance of the first initial RUP or Non-RUP for that building 
reflected on the site plan. Notwithstanding the aforementioned timing of the 
construction of Colshire Meadow Drive, Colshire Meadow Drive shall be 
constructed in its entirety between Old Meadow Road and Anderson Road 
(excluding the bridge over Scotts Run) no later than thirty-six (36) months after 
the issuance of the first initial RUP or Non-RUP for the fourth (0) of the Blocks 
or Building Sites referenced above. In such event, the Applicant may use any 
funds escrowed by others with the County for the improvement of Colshire 
Meadow Drive. 

If an improvement to the section of Colshire Meadow Drive between Anderson 
Road and South Dartford Drive, including the intersections with Anderson Road 
and/or South Dartford Drive, is constructed by others prior to site plan submission 
for either the Garfield or Van Buren Blocks, then the Applicant shall dedicate and 
convey upon demand by Fairfax County such right-of-way and ancillary 
easements necessary to facilitate such construction by others provided: (i) interim 
access to/from the existing/planned buildings located on the Van Buren and 
Garfield Blocks is maintained at all times for only the period prior to 
redevelopment of those two (2) Blocks; and (ii) such improvements to either 
Block are minimized and coordinated with the Applicant prior to approval of the 
site that includes the Colshire Meadow Drive improvement. In such event, the 
Applicant will escrow its share of the cost of the ultimate improvements along the 
Garfield Block's Old Chain Bridge Road frontage. Those specific improvements, 
as reflected on Sheet A6.05 of the CDP along the Van Buren Block's frontage 
would then be constructed with the redevelopment of the Van Buren Block. 

If an improvement to the section of Colshire Meadow Drive between South 
Dartford Drive and Colshire Drive (excluding the intersection with Colshire 
Drive) is constructed by others (including Fairfax County) prior to the site plan 
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submission for either of the Johnson Building Sites C or D, then the Applicant 
shall dedicate and convey upon demand by Fairfax County such right-of-way and 
ancillary easements necessary to facilitate such construction by others provided: 
(i) access to/from the existing Johnson I and II (MITRE 4) buildings (as identified 
on CDP Sheet C-3A) is maintained at all times prior to the period of 
redevelopment of those sites; and (ii) such improvements are minimized and 
coordinated with the Applicant prior to approval of the site plan that includes the 
improvements to Colshire Meadow Drive as defined in this Paragraph. In such 
event, those specific streetscape improvements along the Johnson Building Sites 
C and D would then be constructed with their individual redevelopment. 

In the event Johnson Building Site C or D is the first of the six buildings 
referenced above to be constructed then the Applicant shall be granted in-kind 
credit as outlined in the Board's Guidelines for the Tysons Grid Fund for the 
following improvements to Colshire Meadow Drive (Proffer 64.F) and as more 
fully described below. In such event, the Applicant would (at his sole discretion) 
construct the ultimate section of Colshire Meadow Drive from the easternmost 
bridge approach over Scotts Run east to and including the intersection 
improvements to Colshire Drive, South Dartford Drive and Anderson Road, as 
well as the section of Station Street between Colshire Drive and South Dartford 
Drive and South Dartford Drive between Route 123 and Colshire Meadow Drive. 
If the Applicant elects to complete such a network of streets as outlined in this 
paragraph then those streets shall be constructed prior to issuance of the first 
initial Non-RUP for the first of Johnson Building Sites C or D. In the event that 
Colshire Meadow Drive cannot be extended east of the South Dartford Drive 
intersection to Anderson Road and/or South Dartford Drive between Route 123 
and Colshire Meadow Drive cannot be completed to its ultimate cross section 
without impacting either the then existing uses on the Van Buren Block or The 
Commons property (2012 Tax Map 30-3 ((26)) 5, 6 and 8), then the Applicant 
shall be permitted to construct interim improvements for one of both of those 
links and the Anderson Road intersection as determined in consultation with 
VDOT and FCDOT. , 

B. Colshire Drive Realignment. Concurrent with the rezoning applications, the 
Applicant has submitted a request to FCDOT for the abandonment and 
conveyance of certain portions of existing dedicated fee simple right-of-way of 
Colshire Drive to support a new alignment thereof from Route 123 South to and 
including its intersection with Colshire Meadow Drive as shown on the CDP. 
Said realignment shall also require dedication of right-of-way by the Applicant as 
also shown on the CDP. Upon approval of the abandonment and conveyance 
request by the Board, which is expected to occur approximately thirty (30) days 
subsequent to the approval of the rezoning applications, or as soon thereafter as 
possible, the Order of Abandonment and Deeds of Conveyance to the Applicant, 
and the Deeds of Dedication from the Applicant to Fairfax County (collectively 
referred to as the Order and Deeds) shall be placed in escrow with Fairfax 
County. Colshire Drive shall continue to be owned by Fairfax County and 
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maintained by VDOT in its current alignment pending the transfer of title which 
will occur upon recordation of the Order and Deeds as described below. Upon the 
submission of an FDP for the redevelopment of the first of the Hotel Block or 
Johnson Building Site C, the Order and Deeds shall be recorded among the land 
records of Fairfax County and Colshire Drive shall then be reconstructed as 
generally reflected on the CDP consistent with the Phasing Sheets, the typical 
sections presented on the CDP and as may be approved by VDOT. The submitted 
FDP shall be diligently pursued. In addition, a site plan consistent with the FDP 
shall be submitted to DPWES no later than six (6) months after acceptance of the 
FDP by DPZ if associated with the Hotel Block or no later than twelve (12) 
months after acceptance of the FDP by DPZ if associated with Johnson Building 
Site C. The FDP submitted for either the Hotel Block or Johnson Building Site C 
shall not be approved until said site plan is submitted. Prior to recordation of the 
Order and Deeds, no actions shall be taken by either party that would adversely 
affect title or future recordation of the Order and Deeds, except as may be 
required by Law and/or Ordinance. The extent, final design and timing of these 
ultimate improvements to Colshire Drive as generally described and referenced 
above shall be completed as a single public road improvement project prior to the 
issuance of the first RUP or Non-RUP for either the Hotel, or Johnson Building 
Site C, whichever shall first occur. 

In no event will the Applicant be restricted from submitting and/or gaining 
approval of a FDP, FDPA, CDPA and/or site plan pending VDOT and FCDOT's 
review and approval of the road improvement project described above. Neither 
shall issuance of any RUP or Non-RUP (except for the Hotel or Johnson Building 
Site C as described above) associated with the Application Property be limited or 
restricted. 

C. Grant Road. In conjunction with the development of Grant Building Site A, the 
Applicant shall construct Grant Road as a two-lane, public, local, street with on-
street parking provided along the east side. The intersection of Route 123 and 
Grant Road shall be designed and constructed to ultimately permit right-in/right-
out movements. Notwithstanding what is noted on Sheet C-9 of the CDP, the 
Applicant acknowledges that right-out movements from Grant Road onto existing 
Route 123 at this location may be restricted by VDOT if conditions so warrant at 
the time of site plan submission for Grant Building Site A. The Applicant 
however reserves the right to seek unlimited right-in/right-out access approval by 
VDOT at this location at any time. 

D. Access to Lincoln Building Site A. If the adjacent property identified as Fairfax 
County 2012 tax map 29-4 ((6)) 101B (the "GEICO" property) redevelops prior to 
the site plan submission for development of Lincoln Building Site A, the 
Applicant shall provide right-of-way dedication of 20.5 feet along the common 
property line and ancillary easements up to an additional ten (10) feet abutting 
such right-of-way in order to construct a consolidated entrance to both properties 
opposite Colshire Meadow Drive. Said dedication and/or easements shall only be 
provided if the adjacent property owner records a public access easement over 
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said consolidated entrance to facilitate future access to and from Lincoln Building 
Site A. In such event, the Applicant shall be permitted to make such changes to 
the existing Lincoln Building Site A's, surface parking lot without the need for a 
CDPA and/or PCA, or site plan modification. Said improvements shall not be 
deemed implementation of the improvements shown on the CDP for Lincoln 
Building Site A for purposes of compliance with proffer obligations. 

Notwithstanding the above, in the event the Lincoln Building Site A develops 
prior to the GEICO property, the Applicant shall endeavor to consolidate its 
entrance with GEICO to provide a single shared use entrance opposite Colshire 
Meadow Drive. In the event G ICO refuses and VDOT does not permit two (2) 
entrance/exits in proximity to on another then the Applicant shall construct either 
an alternative access from Old Meadow Road to serve the Lincoln Building Site 
A garage and/or such other interim connection to and from Old Meadow Road in 
order to minimize conflicts with the existing GEICO entrance/exit. Such 
alternative access will be evaluated with VDOT and FCDOT at the time of FDP 
submission for Lincoln Building Site A and may be further refined at site plan 
without the need for a PCA, CDPA or FDPA. 

E. Other Public Street Improvements. All other public street improvements 
(including Old Meadow Road, Anderson Road, Chain Bridge Road) shall 
ultimately be constructed as reflected on CDP sheet C-4, the phasing exhibits 
reflected on the Phasing Sheets and the typical sections presented on CDP sheet 
C-21. The extent, final design and timing of these other public street 
improvements shall be provided in conjunction with the redevelopment of 
individual Blocks or Building Sites and shall be determined at the time of site 
plan approval for those individual Blocks or Building Sites. Each Applicant, as to 
its respective Block, or Building Site reserves the right, in its sole discretion, to 
complete such ultimate improvements as a single public road improvement or in 
separate segments, as long as at least the frontage improvements for the respective 
Block or Building Site have been constructed prior to the issuance of the first 
initial RUP or Non-RUP for that Block or Building Site site plan. 

F. Service Streets (Private Alleys). With the redevelopment of individual Building 
Sites, any private service streets and access roads as shown on the CDP and 
phasing exhibits shall be constructed (unless already constructed by others) and 
open for use by the public and a public access easement in a form acceptable to 
the County Attorney shall be granted prior to the first initial RUP or Non-RUP for 
the respective building. 

51. Off-Site Transportation Improvements. The following off-site transportation 
improvements shall be provided by the Applicant as more fully described below: 

A. Prior to the issuance of the first initial RUP or Non-RUP for the first of the Van 
Buren or Westgate Blocks, the Applicant shall construct a second left-turn lane on 
Route 123 onto Anderson Road including any signal modifications (including 
replacement of the existing signal) to a standard as may be required by VDOT and 
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within existing rights-of-way and subject to VDOT approval and permitting as 
generally shown on the CDP. 

B. No later than thirty-six (36) months after the issuance of the first RUP or Non-
RUP for the second building to be constructed on the Johnson Block, the 
Applicant shall construct a 200 foot extension of the full width southbound dual 
left-turn lanes on Route 123 onto Colshire Drive within existing rights-of-way 
and subject to VDOT approval and permitting as shown on the CDP. 

C. In the event VDOT, Fairfax County and/or others (but not the Applicant) initiates 
and funds the Super Street Concept for the segment of Route 123 between the 
Dulles Access Road and 1-495, before either of the triggers outlined in Proffers 
51.A. and 51.B., then the Applicant's obligation to construct the left-turn lane 
enhancements listed in those same proffers is deemed null and void and the 
proffers are of no further force and effect. In such event, the Applicant shall then 
contribute $150,000.00 to the County towards the design and/or construction of 
the Super Street as described in Proffer 52. Such contribution to be made in two 
(2) equal installments of $75,000.00 each paid at the time of issuance of the first 
initial RUP or Non-RUP consistent with the Building Sites/Blocks referenced in 
Proffers 51.A. and 51.B. above. 

52. Route 123 Super Street Concept. The Applicant shall provide the following: 

A. No later than two years after the approval of these rezoning applications, the 
Applicant will complete and submit advanced preliminary design (30% complete) 
plans (the "APD Plans") for the modification of Route 123 between Anderson 
Road and the planned median break just to the west of Old Meadow Road as a 
super street, as recommended in the Tysons East District CTIA and as 
conceptually shown on Sheet C-4 of the CDP. The APD Plans will include 
recommendations for bicycle and pedestrian crossing facilities to be integrated 
with the super street concept. The Applicant shall not be required to prepare 
and/or submit any Interchange Modification/Justification Requests (IMR/UR) or 
traffic analyses to FCDOT, VDOT and/or FHWA in conjunction with the APD 
Plans referenced in this Proffer. 

B. The APD Plans shall be completed by a Virginia Licensed Professional Engineer 
(the "Engineer"). All civil engineering associated with the APD Plans shall be 
based on VDOT Road and Bridge Standards, Volumes I and II and the 
Transportation Design Standards for Tysons Corner Urban Center unless 
otherwise waived or modified by VDOT. 

C. The scope of work associated with preparation of the APD Plans shall be 
provided to VDOT and FCDOT by the Engineer for review and comment. Upon 
receipt of review comments by VDOT and FCDOT or 30 days after submission of 
the scope of work, whichever is earlier, the Engineer shall proceed with the APD 
Plans. 
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D. The Engineer, upon completion, shall submit six (6) sets of the draft APD Plans 
each to VDOT and FCDOT for review and comment. FCDOT and VDOT shall 
have ninety (90) days to provide written comments on the APD Plans to the 
Engineer. Upon expiration of ninety (90) days or receipt of comments, whichever 
is earlier, the Engineer shall convene a meeting with both agencies in order to 
review the comments and finalize any changes to the APD Plans. 

E. No later than sixty (60) days after the meeting, the Engineer shall submit the final 
APD Plans to both FCDOT and VDOT. Submission of the final APD plans shall 
constitute completion of this Proffer. 

F. The Applicant shall contribute a total of $800,989.00 (equivalent to 
approximately $0.126 per square foot of new GFA) to Fairfax County towards the 
reconstruction of that segment of Route 123 described in subparagraph 52.A. as a 
super street. Notwithstanding Proffer 101, these contributions only shall be 
adjusted at the time of payment and from the date of VDOT's approval of the 
APD Plans and as permitted by Section 15.2-2303.2 of the Code of Virginia as 
amended. Twenty-five percent (25%) of the total contribution (approximately 
$200,247.00) shall be paid coincident with the approval of the second site plan for 
the Application Property. The remaining seventy-five percent (75%) of the total 
contribution shall be paid in three (3) equal installments of twenty-five percent 
(25%) each at the time of site plan approval for each of the subsequent three (3) 
new buildings. 

G. In no event will VDOT and FCDOT review and approval of the APD Plans be a 
condition of FDP, FDPA, CDPA and/or site plan submission and/or approval, or a 
condition to issuance of any RUP or Non-RUP associated with any Block or 
Building Site on the Application Property with the exception of those 
Blocks/Building Sites with frontage along Route 123 and identified for purposes 
of this Proffer as Grant Building Site A, Johnson Building Sites A and B and the 
Westgate Block. For those Blocks/Building Sites with frontage along Route 123 
(excluding the Garfield Block), such APD Plans must be approved by VDOT and 
FCDOT prior to the issuance of any RUP or Non-RUP for any of those four (4) 
Block or Building Sites identified in this Paragraph G. If at any time prior to 
submission of the final APD Plans, VDOT and FCDOT in consultation with the 
Engineer and Applicant determines that an interim/partial Super Street can be 
accomplished as outlined in Proffer 53, then the Applicant's obligation to 
complete the APD Plans is deemed null and void and this Proffer is of no further 
force or effect. 

H. If at any time during VDOT and FCDOT's review of the draft APD Plans, both 
agencies determine an interim/partial portion of the Super Street between 
Anderson Road and Old Meadow Road (including transitions) can be constructed 
without the need for FHWA review/approval of an Interchange 
Modification/Justification Request (IMR/IJR) associated with either the Beltway 
(1-495) or the Dulles Access Road, then, upon written request by the County and 
VDOT, the Applicant shall cease preparation of the APD Plans and proceed to the 
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preparation of Final Design Plans (the "FD Plans") as outlined in Proffer 53 
below. In such event, the Applicant's obligation to complete the APD Plans is 
deemed complete and no further action with regard to the APD process is 
required. 

53. Interim/Partial Super Street Option. In the event that the Applicant is directed by VDOT 
and FCDOT to proceed with development of FD Plans for a portion of the Super Street as 
defined in Proffers 52.H. above, then the Applicant shall complete the following subject 
to the conditions outlined below: 

A. FD Plans to be reviewed and approved by VDOT and/or FCDOT for that portion 
of Route 123 between Anderson Road and Old Meadow Road to be constructed 
including appropriate transitions; 

B. Construction of only those roadway improvements reflected in the FD Plans that 
shall not exceed the total contribution referenced in Proffers 51.0 and 52.F. (or 
$950,989.00); and; 

C. Modifications to the signals on Route 123 at Old Meadow Road, Colshire Drive 
and/or Anderson Road as needed to accommodate the interim/partial Super Street. 

D. In the event VDOT and FCDOT, in consultation with the Applicant, agree to 
permit the construction of an interim/partial portion of the Super Street as 
described herein, then the Applicant's obligations with respect to Proffers 51.A. 
and B., and 52.A. through E. and G. through H. above are deemed null and void 
and those proffers of no force or effect. Further in such event, the interim/partial 
Super Street shall be constructed within thirty-six (36) months after the issuance 
of the first initial Non-RUP of for the second of the Grant Building Site A, 
Johnson Building Sites A or B, or the Westgate Block. 

E. In no event will VDOT and/or FCDOT review and approval of the FD Plans be a 
condition of FDP, FPA, CDPA and/or site plan submission and/or approval 
associated with any Block or Building Site on the Application Property with the 
exception of those Blocks/Building Sites with frontage along Route 123 as more 
specifically described in Proffer 52.G. above. 

F. For purposes of this Proffer, the preparation of FD Plans will be completed 
generally consistent with the process outlined in Proffer 52.B through E above as 
agreed to among VDOT, FCDOT, the Engineer and the Applicant. 

54. Supplemental Traffic Analyses. At the time of FDP or site plan submission for each new 
Building Site subsequent to these rezoning applications, supplemental operational traffic 
analyses of points of access to the Building Site shall be provided if requested by VDOT 
and/or FCDOT, and only if the trip generation associated with an individual Building Site 
within the limits of the FDP or site plan is more than 100 additional directional peak hour 
trips (inbound or outbound) over that anticipated as reflected on the CDP and in the 
Traffic Impact Study prepared by Wells + Associates dated May 23, 2011 as revised 
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through November 30, 2012. Such supplemental operational analyses shall be limited to 
an assessment of those driveways and/or turn lanes serving the particular Building Site. 

55. Notification Letter. At the time of filing the first site plan for each new Building Site on 
the Application Property, a notification letter shall be sent to the Director of FCDOT. 
The purpose of this letter is to facilitate coordination with DPWES to ensure site plans 
are consistent with the Transportation Design Standards for Tysons Corner. 

56. Old Meadow Road/Colshire Meadow Drive Traffic Signal. A warrant study for 
installation of a new traffic signal at the Old Meadow Road/Colshire Meadow Drive 
intersection shall be submitted within twelve (12) months after issuance of the first initial 
RUP or Non-RUP for the first new building to be constructed on either the Lincoln or 
Grant Block. In the event the signal is warranted, then the Applicant shall design, equip 
and install said signal, including those pedestrian features as may be required by VDOT 
and provision for pre-emption for a future fire station on the Taft Site (2012 Tax Map: 
29-4 ((6)) 96A), as further defined herein, no later than twelve (12) months following 
approval of the warrant. 

In the event the signal is not warranted within the twelve (12) months after issuance of 
the first RUP or Non-RUP for the first new building constructed on either the Lincoln or 
Grant Block, then the Applicant shall conduct a second warrant analysis twelve (12) 
months after the issuance of the last RUP or Non-RUP for the fourth building to be 
constructed on the combined Lincoln, Grant and Taylor Blocks. In the event the signal is 
warranted, then the Applicant shall design, equip and install said signal, including those 
pedestrian features as may be required by VDOT and provision for pre-emption for a 
future fire station on the Taft Site, no later than twelve (12) months following approval of 
the warrant. 

If not warranted with the second analysis, then the Applicant shall complete a third 
warrant study within twenty-four (24) months after the issuance of the first RUP or Non-
RUP for the last new building to be constructed on the Application Property. In the 
event the signal is then warranted, the Applicant shall design, equip and install said 
signal, including those pedestrian features as may be required by VDOT and provision 
for pre-emption for a future fire station on the Taft Site, no later than eighteen (18) 
months following approval of the warrant. If not warranted with the last new building on 
the Application Property, then the Applicant's obligation to construct or fund such signal 
is deemed null and void and this proffer is of no further force or effect. 

At any time, the Applicant may use any funds which have been escrowed with the 
County by others towards the signalization of this intersection if available. 

57. Colshire Meadow Drive /Colshire Drive Traffic Signal.  A warrant study for installation 
of a new traffic signal at the Colshire Meadow Drive/Colshire Drive intersection shall be 
submitted within twelve (12) months after issuance of the first RUP or Non-RUP for the 
first new building to be constructed on either the Hotel Block or Johnson Building Site C. 
In the event the signal is warranted, then the Applicant shall design, equip and install said 
signal, including those pedestrian features as may be required by VDOT, no later than 
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twelve (12) months following approval of the warrant and reflecting the realignment of 
the Colshire Meadow Drive/Colshire Drive intersection. 

In the event the signal is not warranted within the twelve (12) months after issuance of 
the first RUP or Non-RUP for the first new building constructed on either the Hotel 
Block or Johnson Building Site C, then the Applicant shall conduct a second warrant 
analysis twelve (12) months after the issuance of the last RUP or Non-RUP for the final 
new building to be constructed on the combined Hotel, Johnson and Taylor Blocks. In 
the event the signal is warranted, then the Applicant shall design, equip and install said 
signal, including those pedestrian features as may be required by VDOT, no later than 
twelve (12) months following approval of the warrant. 

If not warranted with the second analysis, then the Applicant shall complete a third 
warrant study within twenty-four (24) months after the issuance of the first RUP or Non-
RUP for the last new building to be constructed on the Application Property. In the 
event the signal is then warranted, the Applicant shall design, equip and install said 
signal, including those pedestrian features as may be required by VDOT, no later than 
eighteen (18) months following approval of the warrant. If not warranted with the last 
new building on the Application Property, then the Applicant's obligation to construct or 
fund such signal is deemed null and void and this proffer is of no further force or effect. 

At any time, the Applicant may use any funds which have been escrowed with the 
County by others towards the signalization of this intersection if available. 

58. Old Meadow Road/Lincoln Street Traffic Signal. Within twelve (12) months after the 
issuance of the final Non-RUP for the Lincoln Block, the Applicant will conduct a 
warrant study for a new traffic signal at the intersection of Old Meadow Road and 
Lincoln Street. In the event the signal is warranted, then the Applicant shall design, equip 
and install said signal, including those pedestrian features as may be required by VDOT 
and provision of pre-emption for a future fire station on the Taft Site, no later than twelve 
(12) months after approval of the warrant. 

In the event the signal is not warranted at that time, then the Applicant shall complete a 
second warrant study within twenty-four (24) months after the issuance of the first RUP 
or Non-RUP for the last new building to be constructed on the Application Property. In 
the event the signal is warranted then the Applicant shall design, equip and install said 
signal, including those pedestrian features as may be required by VDOT and provision of 
pre-emption for a future fire station on the Taft Site, no later than eighteen (18) months 
after approval of the warrant. If the signal is deemed not warranted by VDOT at that 
time, then the Applicant's obligation to this signal is deemed null and voice and this 
proffer is of no force or effect. 

At any time, the Applicant may use any funds which have been escrowed with the 
County by others towards the signalization of this intersection if available. 

59. Colshire Meadow Drive/South Dartford Drive Traffic Signal. If not previously 
conducted by others, then within twelve (12) months after the issuance of the first RUP or 
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Non-RUP for the second new building constructed on the Westgate Block, Van Buren 
Block A, Johnson Building Site B or Johnson Building Site D, the Applicant will conduct 
a warrant study for a new traffic signal at the intersection of Co!shire Meadow 
Drive/South Dartford Drive. Said warrant study will include not only build out of the 
two buildings constructed at the time of submission but an additional future scenario that 
includes all four (4) buildings. If the signal is warranted with the two (2) constructed 
buildings, then the Applicant shall design, equip and install said signal, including those 
pedestrian features as may be required by VDOT, no later than twelve (12) months after 
approval of the warrant. If not warranted until occupancy and build out of all four (4) 
buildings, then the Applicant shall design, equip and install said signal, including those 
pedestrian features as may be required by VDOT, no later than issuance of the final RUP 
or Non-RUP for the fourth building. At any time, the Applicant may use any funds 
which have been escrowed with the County by others towards the signalization of this 
location if available. In the event the signal is not warranted with the four (4) building 
scenario, then the Applicant shall escrow $150,000.00 towards the cost of future 
signalization of this intersection by others. 

60. Traffic Signal Modifications. If not previously completed by others, and concurrent with 
the site plan for the Van Buren Block, or the completion of the intersection improvements 
at Anderson Road/Colshire Meadow Drive, whichever occurs last, a signal modification 
plan for the Anderson Road/Chain Bridge Road intersection shall be submitted to VDOT 
and such signal modifications, including pedestrian enhancements as may be required by 
VDOT and in accordance with the phasing exhibits shall be constructed. 

61. Dolley Madison Boulevard Signal Timing Plans.  Concurrent with the approval of the 
first site plan for the third office building to be constructed on the Application Property, 
the Applicant shall contribute a total of $50,000.00 to be used to modify the signal 
timings in the Dolley Madison Boulevard corridor between the Capital Beltway and the 
Dulles Access Road. If at time of site plan submission for the eighth (8th ) new building 
on the Application Property, signal timing modifications have not been requested by 
VDOT for the Route 123 corridor, the County may utilize those funds for other 
transportation improvements/enhancements in the Tysons East District. 

62. Fire Station Pre-emptive Signal Installation(s). When a fire station is constructed on the 
Taft Site, then the Applicant, prior to the issuance of a Non-RUP for the fire station, shall 
complete the following: (i) install signal pre-emption at those new signals warranted by 
VDOT and approved for construction on Old Meadow Road as referenced in Proffers 56 
and 58 and at Old Meadow Road and Old Meadow Lane; and (ii) install signal pre-
emption at the existing Old Meadow Road/Route 123 intersection. 

In the event a traffic control signal is not warranted by VDOT for installation at the 
intersection of Old Meadow Road and Old Meadow Lane, the Applicant shall install an 
emergency vehicle pre-emptive beacon at the intersection of Old Meadow Road and Old 
Meadow Lane as approved by VDOT in lieu of the traffic control signal. 
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63. Timing of Completion. Upon demonstration by the Applicant that, despite diligent 
efforts or due to factors beyond the Applicant's control, any of the required transportation 
improvements have been delayed (due to, but not limited to, an inability to secure 
necessary permission for utility relocations and/or VDOT approval for traffic signals, 
necessary easements, site plan approval, etc.) beyond the timeframes specified, the 
Zoning Administrator may agree to a later date for completion of such improvement. 

64. Grid of Streets Transportation Fund (the "Tysons Grid Fund") Contribution. The 
Applicant shall contribute the sum of $6.44 per square foot of GFA for new non-
residential space and $1,000.00 per residential unit constructed on the Application 
Property in accordance with the Tysons Grid Fund adopted by the Board on January 8, 
2013, as amended and subject to credits/in-kind contributions as permitted and identified 
below. Pursuant to The Tysons Grid Fund Guidelines (the "Guidelines"), the Applicant's 
contribution to the Tysons Grid Fund shall be made on a building by building basis in 
accordance with the Guidelines. 

Pursuant to the Guidelines, the Applicant has identified in conjunction with the rezoning 
application those improvements eligible for credit and the amount of credit (in whole or 
in part) based on his proportional impact on said improvement as determined based on 
data reflected in the Tysons East CTIA, as well as the Site Traffic Impact Analysis 
prepared by Wells + Associates for Scotts Run Station dated May 23, 2011 as revised 
through November 30, 2012. 

A. Seventy-five percent (75%) of the hard and soft costs associated with the 
construction/replacement of the Colshire Meadow Drive Bridge over Scotts Run; 

B. Costs associated with the widening of Colshire Meadow Drive along the Kiss-n-
Ride Site frontage only as highlighted in Exhibit A equal to 'A of a four-lane, 
undivided cross-section; 

C. Costs associated with the widening of a 'A section of Colshire Drive along the 
Kiss-n-Ride Site frontage only, as highlighted in Exhibit A; 

D. One hundred (100%) of the costs associated with the preparation of APD Plans 
for the improvement of Route 123 as a Super Street as described in Proffer 52.A. 
if submitted to ,VDOT and FCDOT within one (1) year of rezoning approval and 
as approved by FCDOT, as opposed to the timeline established in Proffer 52.A. 
FCDOT shall respond no later than sixty (60) days after final submission of the 
final APD Plans as described in Proffer 52.E. and approval shall not be 
unreasonably withheld; 

E. Full credit for the difference in costs between only those tasks completed in 
association with the preparation/submission/approval of the APD (up to 30% 
design) Plans and the preparation/submission/approval of Final Design (100%) 
Plans and full credit for the construction of an interim/partial portion of the Super 
Street as described more fully in Proffer 53; and 
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F. Thirty-five percent (35%) of the costs associated with the advancement of 
Colshire Meadow Drive and South Dartford Drive as described in the fourth 
paragraph of Proffer 50.A. 

G. In the event the Applicant must obtain off-site rights-of-way and/or easements to 
construct any of the improvements listed above, then the cost of such acquisition 
shall also be creditable against the Grid Fund. The Applicant reserves the right to 
seek the Board's approval of the application of any excess credits associated with 
the provision of in-kind projects to the Scotts Run Station North (RZ 2011-PR-
009) application. 

65. Buy Out — Phase I District. At least sixty (60) days prior to recording any residential 
condominium documents that would change the use of all or any portion of one or more 
Building Sites that either (1) is zoned to permit multi-family residential use but is not yet 
used for that purpose or (2) from usc as a multi-family residential real property that is 
primarily leased or rented to residential tenants or other occupants by an owner who is 
engaged in such a business, in either case therefore taxable for purposes of the now 
existing Phase I Dulles Rail Transportation Improvement District (the "Phase I District") 
to a use that is not subject to the Phase I District tax, the Applicant shall provide a written 
notice to the Director of the Real Estate Division of the Fairfax County Department of 
Tax Administration advising that the Applicant intends to record such condominium 
documents for that Building Site. Prior to recording the condominium documents, the 
Applicant shall pay to Fairfax County a sum equal to the then-present value of the future 
Phase I District taxes estimated by the County to be lost as a result of that change in use. 

66. Tysons-Wide Transportation Fund (the "Tysons-Wide Fund") Contribution. The 
Applicant shall contribute the sum of $5.63 per square foot of GFA for all net new non-
residential development and $1,000.00 for each residential unit constructed on the 
Application Property in accordance with the Tysons-Wide Fund as adopted by the Board 
on January 8, 2013, as amended and subject to credits as may be permitted by the Board. 
The contribution shall be made on a building by building basis as set forth in the adopted 
Tysons-Wide Fund. This contribution shall not apply to any public facilities constructed 
on the Application Property. These payments may be made earlier than required pursuant 
to this paragraph at the sole discretion of the Applicant. 

In the event the Board expands the list of Tysons-Wide projects as reflected on Table 7 of 
the Comprehensive Plan to include the Route 123 Super Street Concept proffered to 
herein by the Applicant, then the Applicant reserves the right to seek pro-rata credit for 
funds in excess of those specified in Proffer 53.B. for the improvement of Route 123 in 
accordance with the Board's guidelines for the Tysons-Wide Fund. Any pro-rata credit 
sought by the Applicant will be based on its proportional share of trips as reflected in the 
Tysons East CTIA and/or the Traffic Impact Study prepared by Wells + Associates, Inc. 
for Scotts Run Station dated May 23, 2011, as revised through November 30, 2012. 

67. Congestion Management Plan. The Applicant shall prepare and implement a 
construction congestion management plan during construction of each Building Site, as 
appropriate, through its development/construction manager and the TPM (as defined in 
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Proffer 86), so as to provide safe and efficient pedestrian and vehicle circulation at all 
times on the Application Property and on the public roadways adjoining the Application 
Property (each a "Congestion Management Plan"). 

A. Each Congestion Management Plan shall identify anticipated construction 
entrances, construction staging areas, construction vehicle routes and procedures 
for coordination with FCDOT and/or VDOT concerning construction material 
deliveries, lane closures, and/or other construction related activities to minimize 
disturbance on the surrounding road network. 

B. Each Congestion Management Plan shall also require the Applicant to coordinate 
its construction activities throughout construction with VDOT and FCDOT. 

C. Such Congestion Management Plans shall be prepared by a qualified professional 
and submitted in connection with the VDOT permit for construction on the 
subject building site. In addition, the TPM shall coordinate any adjustments to 
the TDM Plan (as defined in Proffer 86) as necessary to address each Congestion 
Management Plan. 

68. Bus Facilities. In conjunction with the improvement of Colshire Drive from Route 123 
south to Colshire Meadow Drive as discussed in Proffer 50.B., the Applicant shall 
construct three (3) bus shelters with saw tooth bus bays along the west side of Colshire 
Drive and one (1) bus shelter with a saw tooth bus bay along the north side of Colshire 
Meadow Drive in substantial conformance with those shown on Sheets C-4, C-6 through 
C-8 and A6.04 of the CDP. In the event FCDOT and/or WMATA determine the bus bay 
on Colshire Meadow Drive will be used solely for lay by operations, then the Applicant's 
obligation to construct a shelter shall be deemed null and void. 

69. Circulator. A dedicated bus lane and/or shelter for the circulator shall be constructed on 
Colshire Meadow Drive with Taylor Building Site B as shown on Sheets C-4, C-6 
through C-9, C-20F and A6.04 of the CDP. The design of the circulator shelter shall be 
coordinated with FCDOT at the time of site plan for Taylor Building Site B. Prior to 
implementation of circulator service in Tysons East, this lane may be used as interim on-
street parking. 

PEDESTRIAN CIRCULATION 

70. Pedestrian Circulation. Pedestrian connectivity shall be provided throughout the 
Application Property generally consistent with the concepts shown on the "Pedestrian 
Circulation Plan" on Sheet L-2 the CDP, through the use of elements such as terraces, 
sidewalks, trails, bus shelters, bus pull-offs and lawn areas, including connections to open 
space, trails and/or sidewalks located off-site. Off-site connections to existing trails, 
sidewalks, and/or open space, if any, shall be constructed subject to receipt of all 
necessary off-site easements provided by others to the Applicant at no cost, other than 
administrative costs associated with recordation of said easement among the land records 
of Fairfax County. The Applicant shall make diligent efforts to obtain necessary off-site 
easements and, if requested, shall provide documentation demonstrating same to DPZ. If 
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the necessary off-site easements cannot be obtained, the cost to construct the portion of 
such sidewalk or trail from the Application Property boundary to the existing or planned 
location of the off-site sidewalk or trail shall be escrowed with Fairfax County and, upon 
payment, the obligations of this proffer shall be deemed satisfied. Pedestrian 
connections, including off-site connections, interim connections and crosswalks, shall be 
included at FDP for each Building Site. 

71. Trail Coordination on Route 123. Prior to installation of landscaping as shown on Route 
123 with the Garfield Block, the Applicant shall coordinate with FCDOT regarding the 
installation of a pedestrian trail by others. 

PUBLIC STREET RIGHT-OF-WAY 

72. Public Streets. The Applicant shall work diligently with VDOT and the County during 
the FDP and site plan approval processes to ensure that the improvements proposed to 
existing and new public streets be accepted into the VDOT system for maintenance. As 
may be necessary with respect to all of the existing and new public streets, right-of-way 
as associated with each Building Site, and as may be further qualified by these proffers, 
shall be dedicated and conveyed to the Board in fee simple, as applicable, at the time of 
site plan approval. The dedicated area shall be shown at time of FDP and shall generally 
be from building zone to building zone as shown on the CDP and as further qualified by 
Proffer 41.J. In the event VDOT does not accept any dedicated public street as identified 
on the CDP and Proffer 50 for maintenance within seven (7) years of opening any street 
for public use, then such street may be retained by the Applicant, within its sole 
discretion and upon notification of the same to FCDOT, as a private street subject to a 
public access and maintenance agreement in a form acceptable to the County Attorney. 
In such event, a PCA, CDPA and/or FDPA will not be required and any density credit 
accrued with dedication pursuant to Section 2-308 of the Zoning Ordinance shall be 
retained by the Applicant. 

73. Public Street Standards. All public street improvements proposed herein shall be subject 
to VDOT approval, and shall be in general conformance with the "Transportation Design 
Standards for Tysons Comer Urban Center," dated September 13, 2011, as may be 
amended, and subject to any permitted modifications and/or waivers that may be granted. 

74. Vacations and Abandonments. In the event any public street right-of-way located within 
the Application Property or that abuts the Application Property, is vacated and/or 
abandoned subsequent to approval of the rezoning applications, such right-of-way area 
will become zoned to the PTC District pursuant to Section 2-203 of the Zoning 
Ordinance and such right-of-way area may be used, without requiring a PCA, CDPA or 
FDPA, for utilities and to accommodate sidewalks and streetscape elements consistent 
with the street sections shown on the CDP and/or with the Tysons Corner Urban Design 
Guidelines endorsed by the Board on January 24, 2012. 



RZ 2011-PR-010 and RZ 2011-PR-011 
Page 47 

BICYCLE IMPROVEMENTS 

75. Bicycle Lanes. Concurrent with construction of the street and streetscape improvements 
identified in these proffers, the Applicant shall provide pavement and striping for on-road 
bicycle lanes along the Application Property's frontages on Old Meadow Road, Colshire 
Drive (from Route 123 south to Colshire Meadow Drive), Colshire Meadow Drive, Old 
Chain Bridge Road and Anderson Road, all as shown on the CDP. Such lanes shall 
typically be four (4) to six (6) feet in width as shown on the CDP with the final 
dimension determined at the time of FDP approval. The time and installation of bicycle 
lane striping shall be subject to approval by VDOT in coordination with FCDOT at time 
of site plan approval for applicable individual Building Sites. In addition, the Applicant 
shall designate a northbound and southbound sharrow lane on Colshire Drive south of 
Colshire Meadow Drive subject to VDOT approval in consultation with FCDOT and in 
conjunction with the improvement of the intersection of Colshire Meadow Drive and 
Colshire Drive. 

76. Bicycle Facilities. The Applicant shall provide bicycle racks, bike lockers, and/or bike 
storage areas on the Application Property, the specific locations of which shall be 
determined at the time of FDP approval, and may be further refined/modified at site plan, 
but in either event in consultation with FCDOT's Bicycle Coordinator or designee. The 
bicycle racks shall be as shown on the CDP, or other design approved by FCDOT. The 
total number of bike parking/storage spaces shall be consistent with the Fairfax County 
Policy and Guidelines for Bicycle Parking for each building or group of buildings as 
determined at FDP. Signage shall be posted on the exterior side of the buildings near the 
entrances to bike parking/storage space to indicate bike parking/storage. 

PARKING 

77. Parking. Parking on the Application Property shall be provided in accordance with the 
parking requirements for the PTC District set forth in Section 6-509 and Article 11 of the 
Zoning Ordinance, and as shown on the CDP. Tandem and valet parking, shall be 
permitted and, subject to Board approval, shall count toward parking requirements. 
Tandem parking spaces may be used for residential units with two cars and in office and 
hotel buildings where spaces are assigned by building management. The exact number 
of spaces to be provided shall be refined with approval of the FDP and determined at the 
time of site plan approval based on the specific uses. If changes in the mix of uses result 
in parking greater than that anticipated on the CDP, the additional parking spaces shall be 
accommodated within the proposed parking structures, without increasing the height or 
mass of the parking structures and buildings. The Applicant, to the extent feasible, shall 
provide controlled access to parking garages and, if installed, shall ensure that the control 
equipment is capable of counting vehicles entering and exiting all garages. 

78. Future Revisions. The Applicant reserves the right to provide parking at different rates as 
may be permitted by a future amendment to the Zoning Ordinance. Optional use of 
revised rates shall not require a CDPA or PCA, provided there is no increase in the size 
or height of above-ground parking structures. 
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79. On-Street Parking on Private Streets. On-street parking may be provided on the private 
streets to meet the parking requirements of the Zoning Ordinance, so long as such spaces 
are striped and meet the dimension requirements of the PFM, subject to receiving 
approval of any necessary waivers and/or modifications. Parking on private streets may 
be restricted through appropriate signage or such other means as determined appropriate 
by the Applicant as to its respective Building Site, and on-street parking spaces along any 
private streets and future public streets prior to dedication, that otherwise are not required 
to satisfy the parking requirements may be used as temporary or short term parking, car-
sharing parking and/or similar uses. 

80. On-Street Parking on Public Streets. On-street parking spaces along the public street 
frontages associated with each respective Building Site may be constructed as generally 
shown on the CDP and as may be adjusted at the time of FDP and/or site plan approval. 
If requested by the County and/or VDOT, signs shall be installed that restrict the use of 
those public on-street parking spaces. Public on-street parking spaces would be in 
addition to the total number of required parking spaces to be provided for each Building 
Site. 

81. Unbundled Parking for Residential Uses. All for-sale residential units must be offered 
exclusive of parking (i.e., at a separate cost). All leases for residential units shall be 
offered exclusive of parking (i.e., at a separate cost). 

82. Paid Parking for Non-Residential Uses. The Applicant may charge for parking on 
Building Sites, on a per-space basis, at rates that the Applicant deems to be market-
competitive. At its sole option, the Applicant may elect to charge for parking within 
some or all of the parking levels associated with commercial building sites and on 
portions of the street network that are privately owned. 

83. Temporary Trees on Interim Surface Parking Lots.  Existing surface parking lots may be 
used for interim parking prior to replacement with parking garages or buildings and, in 
the event that such parking areas are not being used for construction parking or staging or 
remain undeveloped (except for parking) for more than eighteen (18) months, then 
temporary street trees shall be planted in existing grass areas along the perimeter of such 
lots at a minimum size of 2.0 inches in caliper approximately every 50 feet, to the extent 
feasible as determined by UFMD based on existing conditions and utility easements. 
This interim street tree planting shall not be required to meet the minimum planting 
width/area standard for permanent street trees. No interior parking lot landscaping shall 
be required nor provided for these interim surface lots. 

TRANSPORTATION DEMAND MANAGEMENT ("TDM") 

84. Tysons Transportation Management Association.  The Applicant shall make a 
contribution to the Tysons Partnership towards the establishment of a future 
transportation management association (the "TMA"), which may be established for the 
Tysons Corner Urban Center and to which all other Tysons property owners will also 
contribute. 
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A. The Applicant shall make a one-time contribution to the Tysons Partnership 
Transportation Council for the establishment of this future TMA based on a 
participation rate of $0.10 per gross square foot of new office uses and $0.05 per 
gross square foot of new residential uses to be constructed on the Application 
Property. 

B. Thirty percent (30%) of the total contribution to the TMA shall be paid upon site 
plan approval of the first new building to be constructed on the Application 
Property. The remaining seventy percent (70%) of the total contribution shall be 
paid in five (5) equal installments of fourteen percent (14%) each prior to the 
issuance of the first RUP or Non-RUP for the subsequent five (5) new buildings, 
but in any event no later than fifteen (15) years from the date of approval of these 
rezoning applications. 

C. If subsequent to the approval of this Rezoning, a Tysons Corner Urban Center-
wide TMA is approved by FCDOT and established for the purpose of 
administering TDM programs in the Tysons Comer Urban Center, then the 
Applicant may, in its sole discretion, join or otherwise become associated with 
such entity and transfer some or all marketing and/or monitoring functions of this 
TDM Program to the new entity, whereupon this Proffer in whole or in part shall 
be void and of no further force or effect. Further, if determined by FCDOT that a 
proactive, private TDM program is no longer necessary, the TDM structure in this 
Proffer may be rendered null and void in whole or in part without the need for a 
PCA. 

D. If the TMA has not been established within three (3) years after the approval of 
this Rezoning, this Proffer shall be null and void with no further effect on the 
Application Property. Further, any funds contributed to the Tysons Partnership 
Transportation Council would then be returned to the Applicant that paid such 
funds. 

85. TDM Administrative Group. At such time as the Applicant has completed construction 
activities associated with the redevelopment of the Application Property and has 
terminated his marketing activities for the sale of any of the Application Property, then at 
such time, the Applicant's obligation to the administration of this TDM proffer shall be 
null and void and of no further force or effect. At such time, the TDM Administration 
Group (the "AG") shall fund, implement and administer the transportation demand 
management program (the "TDM Program") for the Application Property as described 
more fully below. The AG shall include one representative for each of the Building Sites 
depicted on the CDP. Prior to approval of the first site plan for new office development 
on the Application Property, evidence shall be provided to FCDOT that the terms and 
conditions associated with the AG have been established. 

86. Transportation Demand Management Plan. The proffered elements of the TDM Program 
as set forth below are more fully described in the Scotts Run Station Transportation 
Demand Management Plan prepared by Wells + Associates, Inc. dated December 10, 
2012 (the "TDM Plan") as may be amended. It is the intent of this Proffer that the TDM 
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Plan will adapt over time to respond to the changing transportation related circumstances 
of the Application Property, the surrounding community and the region, as well as to 
technological and/or other improvements, all with the objective of meeting the trip 
reduction goals as set forth in these Proffers. Accordingly, modifications, revisions, and 
supplements to the TDM Plan as coordinated with FCDOT can be made without the need 
for a PCA provided that the TDM Plan continues to reflect the proffered elements of the 
TDM Program as set forth below. 

A. Definitions. For purposes of this Proffer, "Stabilization" shall be deemed to occur 
one (1) year following issuance of the last initial RUP or Non-RUP for the 10th 
new building to be constructed on the Application Property. "Pre-stabilization" 
shall be deemed to occur any time prior to Stabilization. 

B. Trip Reduction Objective. The objective of this TDM Program shall be to reduce 
the vehicle trips generated by residents and office tenants of the Application 
Property (i.e., not including trips from hotel and retail uses), during weekday peak 
hours associated with the adjacent streets as more fully described in the TDM 
Plan, by meeting the percentage vehicle trip reductions established by the 
Comprehensive Plan as set forth below. These trip reduction percentages shall be 
multiplied by the total number of residential and office vehicle trips that would be 
expected to be generated by the uses developed on the Application Property as 
determined by the application of the Institute of Traffic Engineers, 8th Edition, 
Trip Generation rates and/or equations (the "ITE Trip Generation"), and the 
number of trips determined by the product of such equation shall be referred to 
herein as the "Maximum Trips After Reduction." 

For purposes of this calculation, the maximum number of dwelling units or the 
total gross square footage of office uses proposed to be constructed in each 
building on the Application Property as determined at the time of site plan 
approval for each building shall be applied to the calculation described in the 
preceding sentence. The target reductions shall be as follows: 

Development Levels Percentage Vehicle Trip Reduction 

Up to 65 million sq.ft. of GFA 30% 
65 million sq.ft. of GFA 35% 
84 million sq.ft. of GFA 40% 
90 million sq.ft. of GFA 43% 
96 million sq.ft. of GFA 45% 
105 million sq.ft. of GFA 48% 
113 million sq.ft. of GFA 50% 

The trip reduction goals outlined above are predicated on the achievement of 
specific development levels within the Tysons Corner Urban Center as anticipated 
in the Comprehensive Plan. Prior to undertaking trip measurements, the TDM 
Program Manager (TPM) TPM shall, in consultation with the County, provide a 
summary of the then existing development levels in Tysons Corner (based on 
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RUPs and Non-RUPS issued) in order to determine the appropriate vehicle trip 
reduction goal. 

If through an amendment to the Comprehensive Plan, the Board should 
subsequently adopt a goal for trip reductions that is lower than that committed to 
in this Proffer, then the provisions of this Proffer shall be adjusted accordingly 
without requiring a PCA. 

C. TDM Program Components — Site-Wide. The TDM Program shall include, but 
not necessarily be limited to, the following site-wide components, each of which 
are more fully described in the TDM Plan: 

(i) TDM Program Management. 

(ii) TDM Program Branding. 

(iii) Transportation Program Web Site. 

(iv) Promotion of Real Time Transit Information. 

(v) Transportation Access Guide. 

(vi) Live/work/play marketing to new tenants. 

(vii) Pedestrian/bicycle accommodations. 

(viii) Monitoring/reporting. 

(ix) Parking Management. 

(x) Commuter Café. 

D. TDM Program Components — Residential. The TDM Program shall include, but 
not necessarily be limited to the following residential components, each of which 
is more fully described in the TDM Plan. 

(i) Residential Transportation Coordinators. 

(ii) Try Transit Campaign for new residents. 

E. TDM Program Components — Office. The TDM Program shall include, but not 
necessarily be limited to the following office components, each of which is more 
fully described in the TDM Plan. 

(i) Office Transportation Coordinators. 

(ii) Coordinated Outreach and Marketing Activities with TDM Providers. 

(iii) Try Transit Campaign for new employees. 
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(iv) Provision of information with regard to Pretax Metrorail, Vanpool, and 
Bicycle Benefit Programs. 

(v) Provision of information with regard to Guaranteed Ride Home Program. 

(vi) Provision of information with regard to Carpool Matching Program. 

(vii) Provision of information with regard to Telework and Variable Work 
Hours. 

(viii) Provision of information with regard to Coordinate Outreach and 
Marketing Activities with TDM Providers. 

F. Process of Implementation. The TDM Program shall be implemented as follows, 
provided that modifications, revisions, and supplements to the implementation 
process as set forth herein as coordinated with FCDOT can be made without 
requiring a PCA. 

(i) TDM Program Manager. If not previously appointed, the Applicant or 
AG shall appoint and continuously employ, or cause to be employed, a 
TPM for Scotts Run Station. The TPM shall be appointed by the 
Applicant no later than sixty (60) days after the issuance of the first 
building permit for the first new building to be constructed on the 
Application Property. The TPM duties may be part of other duties 
associated with the appointee. The Applicant shall notify FCDOT and the 
District Supervisor in writing within 10 days of the initial appointment of 
the TPM. Thereafter the Applicant or AG shall do the same within ten 
(10) days of any change in such appointment. 

(ii) Annual Report and Budget. The TPM shall prepare and submit to FCDOT 
an initial TDM Work Plan ("TDMWP") and Annual Budget no later than 
180 days after issuance of the first building permit for the first new 
building on the Application Property. Every calendar year thereafter but 
no later than September 15th, the TPM shall submit an Annual Report, 
which may revise the Annual Budget in order to incorporate any new 
construction on the Application Property. The Annual Report shall 
include, at a minimum: 

a. Details as to the components of the TDM program that will be put 
into action that year; 

b. Any revisions to the budget needed to implement the program for 
the coming calendar year; 

c. A summary of existing development levels in the Tysons Corner 
Urban Center, as well as specific to Scotts Run Station; 
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d. A determination of the applicable Maximum Trips After Reduction 
for the Application Property; 

e. Provision of the specific details associated with the monitoring and 
reporting requirements of the TDM program in accordance with 
the TDM plan; and 

f. Submission of the results of any Person Surveys and Vehicular 
Traffic Counts conducted on the Application Property in 
conjunction with each year's Annual Report. 

The Annual Report and Budget shall be reviewed by FCDOT. If FCDOT 
has not responded with any comments within sixty (60) days after 
submission, then the Annual Report and Budget shall be deemed approved 
and the program elements shall be implemented. If FCDOT responds with 
comments on the Annual Report and Budget, then the TPM will meet with 
FCDOT staff within fifteen (15) days of receipt of the County's comments. 
Thereafter, but in any event, no later than thirty (30) days after the 
meeting, the TPM shall submit such revisions to the program and/or 
budget as discussed and agreed to with FCDOT and begin implementation 
of the approved program and fund the approved TDM Budget. Thereafter, 
the TPM, in conjunction with each annual report summarizing the results 
of the TDM Program to be submitted no later than September 15th (the 
"Annual Report"), shall update the Annual Report and TDM Budget for 
each succeeding calendar year, modify or enhance program elements and 
establish a budget to cover the costs of implementation of the program for 
such year. The expected annual amounts of the TDM Budget are further 
described in the TDM Plan. 

G. TDM Account. The Applicant, through the TPM, shall establish a separate 
interest bearing account with a bank or other financial institution qualified to do 
business in Virginia (the "TDM Account") within 30 days after approval of the 
initial TDMWP and TDM Budget. All interest earned on the principal shall 
remain in the TDM Account and shall be used by the TPM for TDM purposes. 
The TDM Account shall be funded by the Applicant through the TPM. The 
documents that establish the AG shall provide that the TDM Account shall not be 
eliminated as a line item in the governing budget and that funds in the TDM 
Account shall not be utilized for purposes other than to fund TDM 
strategies/programs and/or specific infrastructure needs as may be approved in 
consultation with FCDOT. 

Funding of the TDM Account shall be in accordance with the budget for the TDM 
Program elements to be implemented in the following year. In no event shall the 
TDM Budget exceed a baseline of $161,500.00 (this amount shall be adjusted 
annually from the date of rezoning approvals for the Application Property (the 
"Base Year")) and shall be adjusted on each anniversary thereafter of the Base 
Year in accordance with Proffer 86.F.(ii). The TPM shall provide written 
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documentation to FCDOT demonstrating the establishment of the TDM Account 
within ten (10) days of its establishment. The TDM Account shall be replenished 
annually thereafter following the establishment of each year's TDM Budget. The 
TDM Account shall be managed by the TPM. 

H. TDM Remedy Fund. At the same time the TPM creates and the Applicant funds 
the TDM Account, the TPM shall establish a separate interest bearing account 
(referred to as the "TDM Remedy Fund) with a bank or other financial institution 
qualified to do business in Virginia. Funding of the TDM Remedy Fund shall be 
made one time on a building by building basis at the rate of $0.40 per gross 
square foot of new office uses and $0.30 per gross square foot of new residential 
uses on the Application Property. Funding shall be provided by the building 
owners prior to the issuance of the first initial RUP or Non-RUP for each 
applicable new building. This amount shall be adjusted annually from the date of 
rezoning approvals of the Application Property (the "Base Year") and shall be 
adjusted on each anniversary thereafter of the Base Year as permitted by VA. 
Code Ann. Section 15.2-2303.3. Funds from the TDM Remedy Fund shall be 
drawn upon only for purposes of immediate need for TDM funding and may be 
drawn on prior to any TDM Budget adjustments as may be required. 

TDM Incentive Fund. The "TDM Incentive Fund" is an account into which the 
building owners, through the TPM, shall deposit contributions to fund a 
multimodal incentive program for initial purchasers/lessees within the Application 
Property. Such contributions shall be made one time on a building by building 
basis at the rate of $0.02 per gross square foot of new office or residential uses to 
be constructed on the Application Property and provided prior to the issuance of 
the first RUP or Non-RUP for each individual building. 

J. TDM Penalty Fund. The "TDM Penalty Fund" is an account into which the 
Building Owners shall, through the TPM, deposit penalty payments as may be 
required to be paid pursuant to this Proffer for non-attainment of trip reduction 
goals. The County may withdraw funds from the TDM Penalty Fund for the 
implementation of additional TDM Program elements/incentives and/or 
congestion management associated with Scotts Run Station, or for other TDM-
related improvements or programs within Tysons Corner. To secure the Owners' 
obligations to make payments into the TDM Penalty Fund, the Owners shall 
provide the County with a letter of credit or a cash escrow as further described 
below. Prior to the issuance of the first RUP or Non-RUP for each new building 
on the Application Property, the TPM shall: 

(i) Establish the TDM Penalty Fund, if not previously established by the 
TPM, and/or 

(ii) Deliver to the County a clean, irrevocable letter of credit issued by a 
banking institution approved by the County or escrow cash in an interest-
bearing account with an escrow agent acceptable to DPWES to secure the 
Owners' obligations to make payments into the TDM Penalty Fund (the 
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"Letter(s) of Credit or Cash Escrow(s)"). The Letter(s) of Credit or Cash 
Escrow(s) shall be issued in an amount equal to $0.10 for each square foot 
of new office GFA or $0.05 for each square foot of new residential GFA 
shown on the approved site plan for each new building on the Application 
Property. Until the Letter(s) of Credit or Cash Escrow(s) has been posted, 
the figures in the preceding sentence shall be adjusted annually from the 
first day of the calendar month following the date on which the first RUP 
or Non-RUP, as the case may be, for the first new building on the 
Application Property has been issued in accordance with Proffer 85 using 
the date of rezoning approvals as the base year. Once the Letter(s) of 
Credit or Cash Escrow(s) has been posted, there shall be no further 
adjustments or increases in the amount thereof. The Letter(s) of Credit or 
Cash Escrow(s) shall name the County as the beneficiary and shall permit 
partial draws or a full draw. The foregoing stated amount(s) of the 
Letter(s) of Credit or Cash Escrow(s) shall be reduced by the sum of any 
and all previous draws under the Letter(s) of Credit or Cash Escrow(s) and 
payments by the Owners (or the TPM) into the TDM Penalty Fund as 
provided below. 

K. Monitoring. The TPM shall verify that the proffered trip reduction goals are 
being met through the completion of Person Surveys, Vehicular Traffic Counts of 
residential and/or office uses and/or other such methods as may be reviewed and 
approved by FCDOT. The results of such Person Surveys and Vehicular Traffic 
Counts shall be provided to FCDOT as part of the Annual Reporting process. 
Person Surveys and Vehicular Traffic Counts shall be conducted for the 
Application Property beginning one year following issuance of the final initial 
RUP or Non-RUP for the first new building to be constructed on the Application 
Property. Person Surveys shall be conducted every three (3) years and Vehicular 
Traffic Counts shall be collected annually thereafter until the results of three 
consecutive annual traffic counts conducted upon Stabilization show that the 
applicable trip reduction goals for the Application Property have been met. At 
such time and notwithstanding the provisions below, Person Surveys and 
Vehicular Traffic Counts shall thereafter be provided every five (5) years. 
Notwithstanding the aforementioned, at any time prior to or after Stabilization, 
FCDOT may suspend such Vehicle Traffic Counts or Person Surveys if 
conditions warrant. 

(i) Remedies and Penalties. 

a. Pre-Stabilization. If the Maximum Trips After Reduction for the 
Application Property is exceeded as evidenced by the Vehicular 
Traffic Counts outlined above, then the TPM shall meet and 
coordinate with FCDOT to address, develop and implement such 
remedial measures as may be identified in the TDM Plan and 
Annual Report. 
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Such remedial measures shall be funded by the Remedy Fund, as 
may be necessary, and based on the expenditure program that 
follows: 

Maximum Trips Exceeded Remedy Expenditure 
Up to 1% No Remedy needed 

1.1% to 3% 1% of Remedy fund 
3.1% to 6% 2% of Remedy Fund 

6.1% to 10% 4% of Remedy Fund 
Over 10% 8% of Remedy Fund 

1) If the results of the Vehicular Traffic Counts conducted 
during Pre-Stabilization show that the trip reduction goals 
have been met site-wide for three (3) consecutive years in 
accordance with the goals outlined on the table below, then 
a portion of the Remedy Fund as outlined in the same table 
shall be released back to the building owner(s) through the 
AG. The amount released will be relative to the amount 
contributed by those buildings constructed and occupied at 
the time Vehicular Traffic Counts are conducted. Any 
funds remaining in the Remedy Fund after such release will 
be carried over to the next consecutive three (3) year 
period. 

Up to 65,000,000 Square Feet of GFA in Tysons 

Meet or Exceed Trip Goal for 3 
Years By: 

Cumulative °A 
Remedy 

Fund Returned 
0% - 4.9% 30% 
5% - 10% 50% 

10.1% - 15% 65% 
15.1% - 18% 80% 

18.1 -20% 90% 
>20% 100% 

65-84,000,000 Square Feet of GFA in Tysons 

 

Cumulative % 
Meet or Exceed Trip Goal for 3 Remedy 

Years By: Fund Returned 
0.0% - 4.9% 50% 

5% - 10% 65% 
10.1% - 13% 80% 
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13.1%- 15% 90% 
>15% 

 

100% 

84-90,000,000 Square Feet of GFA in Tysons 

Meet or Exceed Trip Goal for 3 
Years By: 

Cumulative % 
Remedy 

Fund Returned 
0.0% - 4.9% 65% 

5% - 8% 80% 
8.1% - 10% 90% 

>10% 100% 

90-96,000,000 Square Feet of GFA in Tysons 

 

Cumulative % 
Meet or Exceed Trip Goal for 3 Remedy 

Years By: Fund Returned 
0.0% - 4.9% 80% 

5% - 8% 90% 
>8% 100% 

96-113,000,000 Square Feet of GFA in Tysons 

 

Cumulative % 
Meet or Exceed Trip Goal for 3 Remedy 

Years By: Fund Returned 
0.0% - 4.9% 90% 

5% 100% 

113,000,000+ Square Feet of GSA in Tysons 

 

Cumulative % 
Meet or Exceed Trip Goal for 3 Remedy 

Years By: Fund Returned 
>0.0% 100% 

2) There is no requirement to replenish the TDM Remedy 
Fund at any time. Any cash left in the Remedy Fund will 
be released to the AG for final distribution to the owners 
once three consecutive annual Vehicular Traffic Counts 
conducted after Stabilization show that the trip reduction 
goals have been met. 
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b. Stabilization. If the TDM Program monitoring, as evidenced by 
the Vehicular Traffic Counts outlined above, reveals that the 
Maximum Trips After Reduction for the Application Property is 
exceeded, then the TPM shall meet and coordinate with FCDOT to 
address, develop and implement such remedial measures as may be 
identified in the TDM Plan and Annual Report and funded by the 
Remedy Fund (if available) as may be necessary, commensurate 
with the extent of deviation from the Maximum Trips After 
Reduction goal as set forth in accordance with the expenditure 
schedule outlined above. 

1) If the results of the traffic counts conducted upon and 
subsequent to Stabilization show that the trip reduction 
goals have been met site-wide for three (3) consecutive 
years in accordance with the goals outlined on the table 
above, then any remaining Remedy Funds shall be released 
back to the building owner(s) through the AG. 

2) If despite the implementation of remedial efforts, the 
applicable Maximum Trips After Reduction (based on the 
existing development levels in the Tysons Corner Urban 
Center as described in Proffer 86.B.) are still exceeded after 
three (3) consecutive years, then, in addition to addressing 
further remedial measures as set forth in this Proffer, the 
TPM shall be assessed a penalty according to the 
following: 

Exceeded Trip Goals 

 

Penalty 
Less than 1% 

 

No Penalty Due 
3.1% to 6% 

 

10% of Penalty Fund 
6.1% to 10% 

 

15% of Penalty Fund 
Over 10% 

 

_ 20% of Penalty Fund 

3) The AG through the TPM shall make the payments 
required by this Proffer into the TDM Penalty Fund upon 
written demand by the County, and the County shall be 
authorized to withdraw the amounts on deposit in the TDM 
Penalty Fund. If the AG fails to make the required penalty 
payment to the TDM Penalty Fund within thirty (30) days 
after written demand, the County shall have the ability to 
withdraw the penalty amount directly from the Letter(s) of 
Credit or Cash Escrow(s). 

4) The maximum amount of penalties associated with the 
Application Property, and the maximum amount the AG 
shall ever be required to pay pursuant to the penalty 
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provisions of this Proffer, including prior to and after 
Stabilization, shall not in the aggregate exceed the amount 
of the Letter(s) of Credit or Cash Escrow(s) determined and 
computed pursuant to the provisions of the above Proffer. 
There is no requirement to replenish the TDM Penalty 
Fund at any time. The Letter(s) of Credit and/or any cash 
left in the Cash Escrow(s) shall be released to the AG once 
three (3) consecutive counts conducted upon Stabilization 
show that the Maximum Trips After Reduction have not 
been exceeded. 

L. Additional Trip Counts. If an Annual Report indicates that a change has occurred 
that is significant enough to reasonably call into question whether the applicable 
vehicle trip reduction goals are continuing to be met, then FCDOT may require 
the TPM to conduct additional Vehicular Traffic Counts (pursuant to the 
methodology set forth in the TDM Plan) within 90 days to determine whether in 
fact such objectives are being met. If any such Vehicular Traffic Counts 
demonstrate that the applicable vehicle trip reduction goals are not being met, 
then the TPM shall meet with FCDOT to review the TDM strategies in place and 
to develop modifications to the TDM Plan to address the surplus of trips. 

M. Review of Trip Reduction Goals. At any time and concurrent with remedial 
actions and/or the payment of penalties as outlined in Proffer 86.J., the AG may 
request that FCDOT review the vehicle trip reduction goals established for the 
Application Property and set a revised lower goal for the Application Property 
consistent with the results of such surveys and vehicular traffic counts provided 
for by this Proffer. In the event a revised lower goal is established for the 
Application Property, the Maximum Trips After Reduction shall be revised 
accordingly for the subsequent review period without the need for a PCA. 

N. Continuing Implementation. The AG through the TPM shall bear sole 
responsibility for continuing implementation of the TDM Program and 
compliance with this Proffer in accordance with the timeline established in 
Proffer 86 above. The AG through the TPM shall continue to administer the 
TDM Program in the ordinary course in accordance with this Proffer including 
submission of Annual Reports. 

0. Notice to Owners. All owners of the Application Property shall be advised of the 
TDM Program set forth in this Proffer. The then current owner shall advise all 
successor owners and/or developers of their funding obligations pursuant to the 
requirements of this Proffer prior to purchase and the requirements of the TDM 
Program, including the annual contribution to the TDM Program (as provided 
herein), shall be included in all initial and subsequent purchase documents. 

P. Enforcement. If the TPM fails to timely submit a report to FCDOT as required by 
this Proffer, the TPM will have sixty (60) days within which to cure such 
violation. If after such sixty (60) day period thc TPM has not submitted the 
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delinquent report, then the AG shall be Application to a penalty of $100.00 per 
day not to exceed $36,500.00 for any one incident. Such penalty shall be payable 
to Fairfax County to be used for multimodal, transit, transportation, or congestion 
management improvements within the vicinity of the Application Property, or in 
consultation with the TPM, for other TDM-related improvements or programs 
within Tysons Corner. 

87. Transportation Demand Management for Retail/Hotel Uses. As provided in the above 
Proffer, certain components of the TDM Plan are applicable to and will benefit the 
proposed retail/hotel uses on the Application Property. Therefore, the Applicant will 
provide an additional TDM program tailored to specifically serve the Retail/Hotel Uses 
(the "Retail/Hotel TDM Program"). In no event will remedies, incentives, and penalties 
be assessed against any Retail/Hotel Uses, which may be established on the Application 
Property, nor will such uses contribute to the annual budget associated with the TDM 
Program for the Application Property. 

A. Goals of the Retail/Hotel TDM Program. Because tenants of the Retail stores and 
Hotels and their employees work hours that are atypical of the standard work day, 
these tenants and their employees do not necessarily travel to and from the 
Application Property during Peak Hours. Given this, the Retail/Hotel TDM 
Program shall encourage Retail tenants, Hotel Guests and the Retail/Hotel 
employees to utilize transit, carpools, walking, biking and other non-Single 
Occupancy Vehicle ("non-SOV") modes of transportation to travel to and from 
the Application Property rather than focusing on the specific trip reductions 
during the weekday AM or PM Peak Hours. 

B. Components of the Retail/Hotel TDM Program. The Retail/Hotel TDM Program 
shall include, at a minimum, the components applicable to the Application 
Property that are described in this Proffer and the additional components provided 
below. These additional components may be subsequently amended by mutual 
agreement between the Applicant and FCDOT. All amendments to the 
components of the Retail/Hotel TDM Program contained in this Proffer shall be 
approved by FCDOT and will not require a PCA. The Retail/Hotel TDM 
Program components are further described in the TDM Plan. 

C. Employee/Tenant Meetings. The TPM shall hold an annual TDM meeting with 
the Retail store tenants and Hotel Managers to review the available transit 
options, changes in transit service and other relevant transit-related topics. Based 
on these meetings, the TPM shall work with Fairfax County to consider changes 
to the relevant services, such as changes to bus schedules, if such changes would 
provide better service to the Application Property tenants and their employees. 

D. Regional TDM Programs. The TPM shall make information available to Retail 
store tenants, Hotel Guests and the Retail/Hotel employees about regional TDM 
programs that promote alternative commuting options. This shall include 
information on vanpools, carpools, guaranteed ride home and other programs 
offered by organizations in the Washington, D.C. Metropolitan Area. 
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E. Retail/Hotel TDM Program Participation Outreach. The TPM shall endeavor in 
good faith to encourage participation by Retail store tenants and Hotel 
Management in the Retail/Hotel TDM Program, including the encouragement of 
financial participation by such tenants through their direct offering of transit 
benefit programs and transit incentives to their employees. Actions taken by the 
TPM and property management in furtherance of this objective may include 
dissemination of information to, and solicitation of participation from, the tenant's 
in-store management at appropriate intervals. The TPM shall include a report to 
the County with respect to the activities described in the TDM Proffer as part of 
the Annual Report to be filed with the County. This report shall include detailed 
accounts of the outreach efforts and the feedback and response from the tenants. 

88. Existing Office or Interim Uses. Certain components of the TDM Plan are applicable to 
and would benefit not only the existing office uses on the Application Property but 
potential interim uses as well. The TPM shall make available information on those 
components to any existing occupied office and/or interim uses which remain or are 
established on the Application Property. Such uses shall not however be subject to 
monitoring nor will penalties be assessed against those existing office or interim uses. 
Beginning with the first year following the issuance of a building permit for any new 
building on the Application Property, the subsequent Annual Report shall be expanded to 
include those new office or residential uses developed. 

89.- Intelligent Transportation Systems. To optimize safe and efficient travel in Tysons, the 
Applicant shall incorporate and maintain a system that provides pertinent traffic and 
transit information that allows users to make informed travel decisions. This information 
shall be provided at initial occupancy of each building. The delivery of this information 
shall be made convenient for building occupants and visitors, such as via computer, cell 
phone, monitors, or similar technology. Such devices shall provide, but not be limited to, 
information on the following: 

A. Traffic conditions, road hazards, construction work zones, and road detours. 

B. Arrival times and delays on Metrorail, Tysons Circulator, and area bus routes. 

C. Real time parking conditions and guidance to current on-site parking vacancies, if 
available. 

D. Bus stops pre-wired for real-time arrival/departures information, if available. 

The Applicant shall work with FCDOT and/or the Tysons Partnership to identify sources 
and facilitate electronic transmittal of data. Furthermore, the Applicant shall participate 
in efforts to implement any future dynamic traffic management program for the Tysons 
area. 
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AFFORDABLE! WORKFORCE HOUSING 

90. Affordable Dwelling Units. If required by the provisions of Part 8 of Article 2 of the 
Zoning Ordinance, Affordable Dwelling Units ("ADUs") shall be provided pursuant to 
said regulations unless modified by the ADU Advisory Board. 

91. Workforce Dwelling Units. In addition to any ADUs that may be required, the Applicant 
shall provide for-sale and/or rental housing units on the Application Property, or off-site 
as determined at time of FDP submission, in accordance with the Board's Tysons Corner 
Urban Center Workforce Dwelling Unit Administrative Policy Guidelines dated June 22, 
2010 (the "WDU Guidelines"). Workforce Dwelling Units ("WDUs") shall be provided 
such that the total number of ADUs, if any, plus the total number of WDUs results in not 
less than twenty percent (20%) of the total residential units constructed on the 
Application Property. The 20% applies to the total number of dwelling units to be 
constructed on the Application Property plus any WDUs that may be provided off-site. If 
ADUs are provided in the development, both the ADUs and the ADU bonus units shall 
be deducted from the total number of dwelling units on which the WDU calculation is 
based. The WDUs generated by each residential building shall be provided within such 
Building Site, or off-site. Any WDUs provided off-site shall be located within the 
Tysons Corner Urban Center or as approved by DPZ. In addition, the Applicant reserves 
the right to consolidate the WDUs into one or more Building Sites with the build-out of 
the Application Property, and thereby increase the number of WDUs in one or more 
Building Sites beyond twenty percent (20%) with a corresponding decrease in the number 
of WDUs in the other Building Sites. The WDUs in each building shall have a bedroom 
mix similar to the bedroom mix of the market rate units in the same building. If the 
WDUs are constructed in a stand-alone building on or off-site, the bedroom mix of the 
WDUs shall be similar to the bedroom mix of the market rate units of the same unit type 
on the Application Property and such WDUs will include all of the income tiers as set 
forth in the WDU Guidelines. Additionally, in the event that parking spaces are 
guaranteed to be made available for lease to individual market rate dwelling units, at least 
one (1) parking space shall be made available for lease by each ADU and/or WDU. 

92. Agreements. Notwithstanding the foregoing, the Applicant reserves the right to enter into 
a separate binding written agreement with the appropriate Fairfax County agency as to 
the terms and conditions of the administration of the WDUs. Such an agreement shall be 
on terms mutually acceptable to both the Applicant and Fairfax County and may occur 
after the approval of the rezoning applications. Neither the Board nor Fairfax County 
shall be obligated to execute such an agreement. If such an agreement is executed by all 
applicable parties, then the WDUs shall be administered solely in accordance with such 
an agreement and the provisions of these proffers as they apply to WDUs shall become 
null and void and of no further force and effect. Such an agreement and any 
modifications thereto shall be recorded in the land records of Fairfax County. 

93. Non-Residential Affordable Housing Contribution. For all non-residential development, 
excluding commercial retail/services and public uses, the Applicant shall select, within its 
sole discretion, one of the following two options for contributing toward the provision of 
affordable and/or workforce housing within Tysons Corner. These contributions shall be 
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made to the Board, be deposited in a specific fund to be used solely for this purpose 
within Tysons Corner and shall be payable at the time of issuance of the initial Non-
RUPs for new office buildings or the hotel on the Application Property, excluding any 
retail/service uses and public uses. The options shall consist of either (i) a one-time 
contribution of $3.00 for each square foot of GFA of new office or hotel use, or (ii) an 
annual contribution of $0.25 for each square foot of GFA of new office or hotel use 
continuing for a total of sixteen (16) years. Should the Board adopt new policies for the 
reallocation or reduction of non-residential affordable housing contributions in Tysons 
Corner, the Applicant may, within its discretion, elect to comply with these policies in 
lieu of the contributions described herein without the necessity of a CDPA or PCA. 

STORM WATER MANAGEMENT 

94. Stormwater Management. The Applicant shall provide the following with regard to 
stormwater management: 

A. Stormwater Management Measures. Stormwater Management (SWM) measures 
for the Application Property shall be designed to protect receiving waters 
downstream of Tysons Corner by reducing runoff from impervious surfaces using 
a progressive approach. This progressive approach shall, to the maximum extent 
practicable, strive to retain on-site and/or reuse the first one inch of rainfall. 
Proposed SWM and Best Management Practice ("BMP") facilities shall follow a 
tiered approach as identified by DPWES, which may include infiltration facilities 
(where applicable), rainwater harvesting/detention vaults, runoff reducing 
facilities and other innovative BMPs. 

B. LID Techniques. Site plans shall make use of certain LID techniques that will aid 
in runoff volume reduction and promote reuse throughout the Building Site. As a 
part of the LID techniques proposed, the Applicant shall provide green roofs both 
intensive and/or extensive. Other LID techniques may include, but not be limited 
to, tree box filters, pervious hardscapes/streetscapes, and stormwater reuse for 
landscape irrigation and air conditioning unit makeup water. 

Additionally, the SWM facilities shall be designed to accommodate not just the 
pre-developed (existing) peak release rates, but also strive to preserve and/or 
improve the pre-developed (existing) runoff volumes as contemplated within 
current LEED requirements, depending on the existing impervious condition. The 
above noted SWM Facilities shall be designed (where applicable) to meet the 
requirements of LEED 6.1 and 6.2 for each Building Site of the development 
based upon the LEED Boundary identified with each Building Site. 

C. Calculations at FDP. At the time of each FDP for the Application Property, the 
Applicant shall provide calculations for the area included in such FDP showing 
the proposed volume reductions and shall work cooperatively with DPWES and 
DPZ to ensure that the first one inch of rainfall is retained or reused to the 
maximum extent practicable. This requirement may be met on an individual 
building basis or based upon the total area of the Application Property. Extended 



RZ 2011-PR-010 and RZ 2011-PR-011 
Page 64 

detention facilities and extended release techniques may be used to augment the 
proposed volume reductions. It is further understood that interim or temporary 
SWM and BMP measures may be required during any interim phase of the 
development of the Application Property. 

Each FDP for the Application Property shall include the location and preliminary 
design of the SWM facilities including the access points to underground vaults. 
Access points, detailed at the time of FDP, shall be located outside of the 
landscape amenity panel and sidewalk zone of the streetscape. 

D. Calculations at Site Plan. With each site plan for the Application Property, the 
Applicant shall provide refined calculations illustrating conformance with the 
proposed volume reductions shown on the applicable FDP. The specific SWM 
facilities shall be determined at the time of site plan, as may be approved by 
DPWES. While it is anticipated that compliance with the goal of retaining and/or 
reusing the first one inch of rainfall will be confirmed at site plan by utilizing the 
proposed retention credits identified by Fairfax County as part of their stormwater 
spreadsheet, the Applicant reserves the right to utilize any combination of LIDs 
(existing and future) measures to meet this goal, subject to the review and 
approval of DPWES. Similarly, if all other County suggested stormwater 
alternatives have been attempted, the Applicant reserves the right to over detain 
the runoff from a one-inch rainfall to a release rate that mimics that of a "good" 
forested condition. 

It is understood that seasonal variations in reuse water demand will create 
fluctuations in the draw down period, and as such, the stormwater system will be 
designed to the extent practicable to not exceed 10 days of storage. If storage 
time exceeds 10 days, the Applicant shall have the right to discharge excess 
volumes off site at release rates approved by the Director of DPWES that will 
mimic release rates from a good forested condition for a significant majority of 
rainfall events and/or excess volume should be directed to other facilities using a 
"treatment train" approach, if possible, as approved by the Director of DPWES. 

95. Tree Replacement. As shown on the CDP, the Applicant is requesting a modification of 
PFM Section 12-0505.6B to allow for trees located above any proposed percolation 
trench or bio-retention area to count toward the 10-year tree canopy requirement. In the 
event that any of the said trees may need to be removed for maintenance or repair of 
those facilities, the Applicant agrees to replace removed trees as determined by the 
UFMD to sustain the 10-year canopy. 

NOISE ATTENUATION 

96. Noise Attenuation. The Applicant shall reduce the interior DNL to no more 45 dBA for 
residential and hotel buildings and 50 dBA for office buildings on the Application 
Property. At the time of building plan application for the full shell building permit for 
each residential or hotel building, the Applicant shall submit to the Chief of the EDRB of 
DPZ (the "E&D Chief'), for approval, and to DPWES, for information only, an 
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acoustical study prepared by a qualified acoustical consultant (the "Indoor Noise Study") 
addressing indoor noise levels, including proposed noise attenuation measures and 
proposed materials to ensure compliance with the interior DNL limit of 45 dBA or 50 
dBA, as appropriate. The Applicant shall not obtain full-shell building permits until the 
E&D Chief has approved the applicable Indoor Noise Study, provided that a failure by 
the E&D Chief to review and respond to the Applicant within 60 days of receipt of the 
Indoor Noise Study shall be deemed approval of such study. Prior to the issuance of the 
first RUP for any residential building, the Applicant shall demonstrate through testing of 
noise levels that interior noise does not exceed 45 dBA. 

97. Notification of Exterior Noise Levels. The Applicant shall notify potential tenants or 
purchasers of individual residential units with balconies, either in the lease or sales 
contract, that exterior noise levels may exceed 65 dBA, which is the policy established by 
Fairfax County for outdoor recreation in residential areas impacted by high noise levels. 

PUBLIC FACILITIES 

98. Scotts Run Stream Valley Plans. To address the Comprehensive Plan's recommendations 
regarding the provision of public facilities and stream valley improvements in Tysons 
Corner, the Applicant shall provide plans prepared by Wetland Studies and Solutions 
entitled "Scotts Run Preliminary Stream Restoration Plan," dated January 2011 (the 
"Restoration Plan") for the restoration of the Scotts Run Stream Valley Park to the FCPA 
at no cost. The Restoration Plan shall be modified by the Applicant to permit phased 
construction and shall be submitted to Fairfax County at no cost within one hundred 
eighty (180) days of the approval of the rezoning applications. 

PUBLIC FACILTIES 

PROFFERS APPLICABLE ONLY TO RZ 2011-PR-010 (LAND BAY WEST) 

The following Proffer 99 shall be applicable solely to Land Bay West that is subject to 
RZ 2011-PR-010. The term Applicant as used in Proffer 99 shall mean and refer to only the 
owner(s) of Land Bay West, that is subject to RZ 2011-PR-010, and its successors and assigns. 

99. Public Facilities. To address the Comprehensive Plan's recommendations regarding the 
provision of public facilities and athletic fields in Tysons Corner, the Applicant shall 
provide the following: 

A. Athletic Field. 

(i) The Applicant shall install a synthetic turf athletic field with lights (the 
"Athletic Field"), approximately 210 feet x 250 feet, which includes 
fifteen (15) foot wide overruns, and parking on a portion of the parcel 
identified among the Fairfax County tax assessment records as 29-4 ((6)) 
96A ("Parcel 96A" or the "Taft Site") as generally shown on Sheet L-4 of 
the CDP. The Athletic Field as shown on Sheet L-4 of the CDP shall be 
designed so that it may be expanded onto adjacent property to the north by 
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others. The Athletic Field design shall be determined in coordination with 
the FCPA Synthetic Turf Construction Manager and shall satisfy the 
athletic field requirement as defined by the recommendations of the 
Comprehensive Plan for the Application Property and that property 
subject to RZ 2011-PR-009, up to 1,500,000 square feet of GFA. Should 
RZ 2011-PR-009 be approved by the Board with more than 1,500,000 
square feet of GFA, the difference in athletic field credit shall be 
addressed on-site by the Applicant in RZ 2011-PR-009. 

(ii) To allow construction of the Athletic Field, the Applicant, at its sole cost 
and expense, shall submit to DPWES an RPA Exception application for 
redevelopment that shall be evaluated and administratively approved by 
DPWES as permitted redevelopment. The RPA Exception shall include a 
Water Quality Impact Assessment, and a floodplain study, if needed. 
Should DPWES not approve the RPA Exception application submitted by 
the Applicant, the size of the Athletic Field described in Proffer 99.A.(i), 
shall be proportionately reduced in size so that it does not encroach in the 
RPA, without a corresponding reduction in field credit. 

(iii) The Athletic Field, subject to receipt of approvals described above, shall 
be constructed no later than thirty-six (36) months after the conveyance of 
the Fire Station as described in Proffer 99.D.(vii). The Applicant, within 
its sole discretion, may complete construction earlier than this time period. 
That portion of Parcel 96A that supports the Athletic Field shall be 
dedicated to Fairfax County, subject to a reservation of density credit 
under Section 2-308 of the Zoning Ordinance, within one hundred twenty 
(120) days following completion of construction of the Athletic Field and 
bond release, except as may be extended in accordance with the provisions 
of Proffer 104. 

(iv) In addition to the Athletic Field improvements described above, the 
Applicant shall contribute the sum of $125,000.00 to the Board of 
Supervisors to be distributed within the discretion of the Providence 
District Supervisor for park improvements and/or design of stream 
improvements in the vicinity of the Application Property. Said 
contribution shall be made within sixty (60) days of the approval of this 
rezoning application. 

B. Stream Valley Improvements. 

(i) As permitted under Zoning Ordinance Section 2-903, Paragraph 7, the 
Applicant shall submit the Restoration Plan, as defined in Proffer 98, to 
the Army Corps of Engineers for approval under a Nationwide Permit 
(NWP) #27 and to the Department of Environmental Quality (DEQ) for 
confirmation that the work proposed under NWP #27 satisfied DEQ's 
Section 401 Water Quality Certification for a NWP #27 approval. Upon 
approval of the Restoration Plan, the Applicant shall obtain a permit from 



RZ 2011-PR-010 and RZ 2011-PR-Oil 
Page 67 

DPWES and construct that phase of the Restoration Plan, as modified by 
the Applicant to identify construction phases, from Route 123 to the 
Taylor Block as shown on the CDP, subject to receipt of all necessary 
easements from the FCPA, WMATA and any other property owner as 
necessary, at no cost, exclusive of administrative costs as may be 
associated with the easements, including review fees and recordation 
among the Fairfax County land records. Said improvements shall be 
constructed in one or more phases as determined by the Applicant, in 
coordination with FCPA, with the site development work associated with 
an approved FDP on Grant Building Site A or earlier as elected by the 
Applicant within its sole discretion. Upon completion of improvements 
approximately 27,509 square feet of land as shown on the CDP shall be 
dedicated to the FCPA, subject to a reservation of density credit under 
Section 2-308 of the Zoning Ordinance. 

(ii) The Applicant shall install hardscape improvements, including, but not 
limited to, pedestrian pathways, terraces, seating, signage, public art and a 
pedestrian bridge crossing the stream valley, to improve its condition and 
facilitate its use. The construction of all hardscape improvements in the 
designated RPA shall be deemed a permitted improvement and shall not 
necessitate the approval of an RPA exception. Improvements shall be 
constructed subject to receipt of necessary easements from the FCPA, 
WMATA, and any other property owner as necessary, at no cost, 
exclusive of administrative costs as may be associated with the easements, 
including recordation among the land records. Improvements shall be in 
substantial conformance with the concepts and locations as shown on 
Sheet L-8 of the CDP as may be adjusted at FDP and site plan approval to 
allow for final engineering and design considerations. In addition, the 
trails proposed to be constructed on Taylor Building Site A and the 
adjacent stream valley shall be field located with the FCPA trails 
coordinator to minimize impacts on existing mature trees. Additional 
plantings shall be installed to supplement existing vegetation. Said 
improvements shall be constructed in one or more phases as determined 
by the Applicant with development of Grant Building Site A, or earlier as 
elected by the Applicant, in coordination with FCPA, within its sole 
discretion. While subject to public access easements, the Applicant shall 
retain private ownership of and maintain the landscape improvements 
adjacent to Grant Road on Grant Building Site A and Grant Building Site 
B, and reserves the right to reasonably restrict access for limited times for 
special events, security, maintenance and repairs and/or safety purposes. 

(iii) The FCPA shall be responsible for regular maintenance of the trails and 
pedestrian pathways installed by the Applicant within the stream valley. 
The remaining hardscape improvements installed in the stream valley by 
the Applicant shall be maintained by the Applicant subject to receipt of a 
right of access at no cost. At time of construction of the improvements, 
the Applicant shall enter into a mutually acceptable maintenance 
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agreement with FCPA to further define the maintenance obligations of the 
hardscape improvements. 

C. Colshire Meadow Bridge. Prior to the issuance of the first initial RUP or Non-
RUP for the Trigger Building as hereinafter defined, the Applicant shall submit a 
plan to VDOT for the widening or replacement of the existing Colshire Meadow 
Bridge. The proposed bridge widening or replacement shall span the Scotts Run 
Stream Valley and shall not significantly alter the property's use for park purposes 
consistent with its conveyance to FCPA. 

Upon approval by VDOT of the bridge plans, the Applicant shall thereafter 
construct such bridge widening or replacement subject to the following 
conditions: 

(i) The Applicant is granted credit against the proffered contribution from the 
Application Property to the Tysons Grid Fund as provided in Proffer 64 
for seventy-five percent (75%) of the hard and soft costs associated with 
such construction as evidenced by estimates to be provided at site plan as 
required by the Board's Tysons Grid Fund Guidelines; and 

(ii) All off-site rights-of-way and easements needed from other property 
owners are provided at no-cost to the Applicant, except for administrative 
costs which may include review fees and recordation among the land 
records. 

Provided the foregoing conditions are satisfied, the Applicant shall initiate the 
construction of such widening or replacement and the bridge widening or 
replacement shall be completed no later than twenty-four (24) months after the 
issuance of the last initial RUP or Non-RUP of the last of the Building Sites 
identified as Grant Building Site B, or Taylor Building Site B, or the Hotel Block 
on the Application Property. 

In the event any of the conditions outlined above are not fulfilled as of the date 
the Applicant is obligated to commence construction, then the Applicant shall be 
relieved of the obligation to construct such widening or replacement and will 
convey and release the bridge replacement or widening plans to VDOT for 
implementation by others. In such event, the Applicant shall instead contribute a 
pro-rata share towards its future construction by others. Said pro-rata share shall 
not exceed 25% of the cost to construct the bridge widening or replacement based 
on cost estimates to be provided by the Applicant to VDOT, FCDOT and 
DPWES. Said contribution shall be paid prior to issuance of the last initial RUP 
or Non-RUP for the last building of the Trigger Buildings to be constructed on the 
Application Property. Notwithstanding the aforementioned, the maximum 
amount to be contributed by the Applicant for this proffer shall not exceed 
$1,162,696.00 as may be adjusted in accordance with Proffer 101. 
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For purposes of this proffer, the "Trigger Building" shall be determined as 
follows: 

(i) If the construction, defined as issuance of the first RUP or Non-RUP for 
the building, of Grant Building Site B precedes the construction of both 
Taylor Building Site B and the Hotel Block, then the Trigger Building 
shall mean the earlier to be constructed of Taylor Building Site B or the 
Hotel Block. 

(ii) If the construction, defined as issuance of the first RU? or Non-RUP for 
the building, of either Taylor Building Site B or the Hotel Block precedes 
the construction of Grant Building Site B, then the Trigger Building shall 
mean Grant Building Site B. 

D. Fire and Rescue Station. The Applicant shall design, obtain the necessary permits 
for, construct and convey to Fairfax County a two-level freestanding building, 
including restrooms to serve the Athletic Field as described in Proffer 99.A., with 
three single loaded truck bays, containing approximately 15,150 gross square feet 
and up to 22 designated exclusive parking spaces and four (4) public parking 
spaces (including required accessible spaces) on a portion of Parcel 96A for a fire 
and rescue station (the "Fire Station") in a location as generally shown on Sheet 
L-4 of the CDP in accordance with the following: 

(i) Specifications for Fire Station. The Fire Station shall be designed and 
constructed in accordance with, and to include those items identified in the 
"Fairfax County Fire Station Design Manual Adjusted for New Tysons 
East Station dated January, 2013", and the Fairfax County Guidelines for 
Engineers and Architects, dated June, 2012, as such Design Manual and 
Guidelines may be amended through the date of design and construction 
as a result of changes in applicable federal, state and/or local codes, and 
shall be of similar quality and material specifications as (i) the buildout of 
the completed Wolf Trap Fire Station and (ii) reflected in the Project 
Manual developed for the Bailey's Crossroads Station, dated October 10, 
2012, and the Wolf Trap Station Construction Documents Specification, 
dated March 11, 2012 (collectively, the "Fire Department Standards"), or 
to such other standards or specifications as may otherwise be mutually 
agreed upon by the Applicant and the County. A copy of the cover sheets 
and tables of contents of the Fire Department Standards is attached hereto 
as Exhibit B. The Applicant shall not be responsible for the cost of any 
modifications to the Fire Department Standards adopted subsequent to the 
approval of this rezoning application with the exceptions of design 
deviations as described in paragraph (iv) f. and subject to the cost-sharing 
provisions of paragraph (iv) f. Specifications shall include the provision 
of stormwater management consistent with the requirements outlined in 
Proffer 94 for that portion of Parcel 96A (approximately 1.2 acres) that is 
developed with the Fire Station. 
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(ii) Access. Access to the Fire Station shall be via Old Meadow Lane which 
is subject to a public ingress-egress easement, including use by County 
emergency, maintenance and police vehicles, recorded in Deed Book 
18660 at page 206 among the Fairfax County land records. Said ingress-
egress easement shall be vacated upon recordation of a Deed of Easement 
and Vacation in a form consistent with the document attached hereto as 
Exhibit C. Maintenance of Old Meadow Lane shall be performed by the 
Applicant in accordance with Exhibit C. The maintenance escrow as 
described in Exhibit C shall be posted upon conveyance of the land for the 
Fire Station as described in paragraph (vii). Said Agreement may be 
amended as mutually agreed to by the Applicant and Fairfax County 
without the necessity of a PCA, CDPA, FDP, or FDPA. The Applicant 
shall complete any required improvements to Old Meadow Lane prior to 
delivery of the Fire Station as detailed herein. The Applicant's obligations 
for the improvement and maintenance of Old Meadow Lane as proffered 
and as described in Exhibit C shall become null and void and of no further 
effect at such time as Old Meadow Lane, either in its current location or as 
relocated, is dedicated to Fairfax County in fee simple as a public street. 
If dedication requires a turnaround to meet VDOT standards, said 
turnaround shall be located on the Taft Site without the necessity of 
acquiring off-site easements and/or right-of-way. 

(iii) Design Coordination. The Applicant shall coordinate the design of the 
Fire Station with the Building Design and Construction Division of 
DPWES (the "BDCD") and the Chief of the Fairfax County Fire & Rescue 
Department ("F&R") as follows: 

a. Commencement of Design. Upon receipt of notice to proceed 
from Fairfax County, which shall occur no earlier than January 1, 
2018, the Applicant shall commence design of the Fire Station and 
preparation of a site plan for the Fire Station. The provision of 
notice by Fairfax County shall be satisfied with the delivery of 
written notification to the owners of record of the Lincoln and 
Grant Blocks at the addresses for such owners then on file with the 
Fairfax County Department of Tax Administration that are the 
subject of RZ 2011-PR-010. 

Within 120 days from receipt of said notice to proceed, the 
Applicant shall deliver a deed for the Fire Station property, in a 
form reasonably acceptable to both the Applicant and Fairfax 
County, into escrow, with an escrow agent and pursuant to an 
escrow agreement reasonably acceptable to both the Applicant and 
Fairfax County and in accordance with paragraph (vii) below. 

b. Site Plan. Site plan preparation shall be completed within 120 
days from receipt of the notice to proceed described in paragraph a. 
above. Prior to submission of a site plan for the Fire Station to 



RZ 2011-PR-010 and RZ 2011-PR-011 
Page 71 

DPWES, the Applicant shall submit a draft of the site plan to 
BDCD and F&R for their review and approval as described in 
paragraph (iv) below. The submission of a demolition permit for 
existing improvements may be submitted concurrently with the site 
plan. Demolition in accordance with a permit issued by Fairfax 
County shall occur at any time within the Applicant's sole 
discretion, but shall be at the Applicant's sole cost and shall be 
completed so as not to interfere with the timely construction of the 
Fire Station. 

e. Construction Documents. During the preparation of the 
Construction Documents for the Fire Station and prior to 
submission for building permit approval, the Applicant shall 
submit 15% Construction Documents, 35% Construction 
Documents, and later 100% Construction Documents, to BDCD 
and F&R for their review and approval as described in paragraph 
(iv) below. 

(iv) Review Process. In each event of submission to, and review and approval 
by, BDCD and F&R as provided above, the following process shall apply: 

a. The phrase "15% Construction Documents" in the preceding 
paragraph (iii) c. shall be construed to include drawings and 
specifications that lay out the scale and relationship of the program 
elements of the building and the building's relation to the site and 
any phasing requirements, and shall further specify the following: 

1) Site-related: The location of all major elements — site 
entrance, SWM facility, parking, pedestrian facilities, and 
any public improvements (roads, trails, etc.) 

2) Building-related: The location and size of all program 
elements of the building, building entrances, the types of 
M/E/P systems (type of heating and cooling with a 
descriptive narrative explaining system type, operation and 
control and sequencing, the phase and size of electric 
service, whether gas will be used, type of fire protection 
systems, and description of water supply and waste 
systems). An outline specification is developed indicating 
the major building systems and materials. 

b. The phrase "35% Construction Documents" in the preceding 
paragraph (iii) c. shall be construed to include drawings and 
specifications that describe and fix the project's architectural, 
structural, mechanical, plumbing, and electrical systems, and shall 
further specify the following: 
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1) Site-related: The location and size of all site elements 
including apparatus bay aprons and testing areas, path or 
access (including grade and turning radius) for the fire 
station apparatus, emergency generator and public and 
staff parking, which shall not preclude installation of the 
Athletic Field described in Proffer 99.A. 

2) Building-related: All program areas and sizes, all spaces 
meeting accessibility requirements, basic layout of all 
building systems, location and types of walls, types of 
building materials (not colors), selection of all major M/E/P 
systems and verification that they can be accommodated in 
the space provided, apparatus diesel exhaust system and 
venting outside the building, and designation of fire station 
alerting system. 

c. BDCD and F&R shall respond in writing to the Applicant as soon 
as possible but no later than within thirty (30) days of its receipt of 
plan or construction document submissions, either approving such 
plans or setting forth specific comments to the same. The 
commencement of the thirty (30) day review period shall not begin 
until the reviewing agency (BDCD or F&R) acknowledges receipt 
of the plan or construction document in writing. In the event any 
such response sets forth specific comments, the Applicant shall 
prepare a revised submission, subject to a fifteen (15) day 
BDCD/F&R review period, and the process shall continue with 15-
day review periods until the submission is approved by BDCD and 
F&R. In the event the Applicant does not receive written 
comments within 30 days of its initial submission, written notice 
shall be submitted to BDCD and F&R requesting comments within 
15 days. BDCD and/or F&R failure to timely respond to the initial 
submission or subsequent review periods as described herein shall 
be deemed the approval of such agency. 

d. BDCD and F&R approval of submissions under this paragraph (iv) 
shall not be unreasonably withheld, conditioned or delayed. 
Should a number of revised submissions be requested of the 
Applicant, the delivery date as described in paragraph (viii) shall 
be proportionately extended by the Zoning Administrator in 
consult with BDCD and F&R without the necessity of a PCA 
unless the necessity of numerous revisions arose as a result of 
errors or omissions in the plans made by Applicant, the failure of 
the Applicant's plans to conform to the Fire Department Standards, 
or the failure of Applicant's plans to comply with express 
requirements of applicable building codes. 
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e. BDCD and F&R review shall be cumulative, with the scope of 
review limited by the scope of previous comments and approval(s), 
such that in no event (i) shall comments on the site plan or 
construction documents be inconsistent with the existing zoning of 
the property, nor (ii) shall comments on the construction 
documents require an amendment to the site plan; provided, 
however, that any comment noting a failure of the submittal to 
conform to the Fire Department Standards shall not be so limited. 
In the event that the County requests changes to the site plan or 
any construction documents after having approved them, the 
Applicant will not unreasonably withhold its consent to any such 
requested changes; provided, however, Applicant may reasonably 
withhold such consent in the event the requested changes would 
result in a significant scope or schedule change. In the event that 
the Applicant agrees to make any such changes, the County shall 
agree in advance to reimburse the Applicant for any incremental 
expense, as reasonably determined by the Applicant and the 
County. Should such a change in accordance with this proffer 
result in a change order under the construction contract entitling 
the contractor to additional time, the delivery date as described in 
paragraph (viii) shall be proportionately extended without the 
necessity of a PCA. 

f. If (i) the County desires to modify the Fire Department Standards 
at the time of design and construction to conform to the current fire 
station and County standards, or (ii) any County comment to the 
Fire Station design deviates from the Fire Department Standards 
and, in either such case, would result in an incremental expense to 
the Applicant (including, but not necessarily limited to, design, 
financing/carry and/or construction costs), the Applicant shall have 
no obligation to incorporate such comment/change unless the 
County has first agreed to reimburse the Applicant for such 
incremental expense, as reasonably determined by the Applicant 
and the County. Notwithstanding the foregoing sentence, if any 
such comment/change results from a general, County-wide update 
to the components of the Fire Department Standards then the 
Applicant shall share the cost of any such changes on an equal 
basis with the County up to a total amount of $500,000.00 of such 
incremental expenses (i.e. $250,000.00 to be borne by the 
Applicant and $250,000.00 to be borne by the County). Any 
incremental expenses beyond such amount shall be borne solely by 
the County. Should such a County comment, in accordance with 
this proffer result in a change order under the construction contract 
entitling the contractor to additional time, the delivery date as 
described in paragraph (viii) shall be proportionately extended 
without the necessity of a PCA. 
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g. Each request for BDCD and F&R approval under this paragraph 
shall be accompanied by an explanatory cover letter and a copy of 
this proffer. The review periods described herein begin upon 
receipt acknowledged in writing by BDCD and F&R of plans or 
construction documents. 

h. Notwithstanding the requirement of BDCD and F&R approval 
under this paragraph, the Applicant may submit its site plan(s) and 
construction documents for regulatory review upon submission of 
such documents to BDCD and F&R; provided, however, that the 
Applicant shall update its regulatory submission to reflect the 
BDCD and F&R-approved version of such submission. 

(v) Additional Development Requirements. In connection with the design, 
permitting, contracting and construction of the Fire Station, the Applicant 
agrees that the following requirements shall apply: 

a. The general contractor chosen to construct the Fire Station shall be 
licensed by the Commonwealth of Virginia to act as general 
contractors for projects such as the Fire Station and shall, in the 
Applicant's judgment, be reputable and competent to perform the 
requisite work. The Applicant shall issue invitations to bid to not 
less than six (6) general contractors. 

b. The contract with the general contractor for the construction of the 
Fire Station shall be based upon the appropriate Standard Form of 
Agreement Between Owner and Contractor and associated General 
Conditions published by the American Institute of Architects. 

c. The Applicant shall cause the general contractor to provide 
payment and performance bonds, each for the entire contract sum 
and naming the County as a dual obligee on such bond. 

d. Until such time as the Fire Station is conveyed to the County in 
accordance with paragraph (vii), the Applicant shall obtain and 
maintain in full force and effect, with financially responsible 
insurers authorized to transact insurance business in the 
Commonwealth of Virginia, (i) a standard policy of commercial 
general liability insurance covering its activities on the Fire Station 
property written on an occurrence basis with a combined single 
limit of not less than Two Million Dollars ($2,000,000.00) per 
occurrence and Five Million Dollars ($5,000,000.00) in the 
aggregate, (ii) automobile liability insurance for all owned, hired, 
and non-owned vehicles, with minimum limits of not less than One 
Million Dollars ($1,000,000.00) per occurrence for bodily injury 
and property damage liability, and (iii) all legally required 
insurance coverage related to their employees including, but not 
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limited to, Workers Compensation and Employer's liability 
coverage. The County shall be included as an additional insured 
on the commercial general liability and automobile policies 
through an endorsement subject to the reasonable review and 
approval of the County. 

e. Applicant shall cause the contract with its design professionals and 
the general contractor to contain provisions related to warranties, 
guaranties, insurance, indemnities, notice claims, and retainage 
typical in the Northern Virginia area for commercial contracts of 
the general size and scope of the subject project. The warranty 
period shall be not less than one (1) year from final completion, 
and the County shall be included as an additional insured on any 
insurance policies required of the general contractor or, to the 
extent possible, the design professionals, and indemnitee under any 
indemnity required of the contractor or design professionals. The 
contract shall expressly provide that such warranties shall run to 
the benefit of the County following dedication of the Fire Station 
to the County. 

f. For a period of one (1) year following conveyance of the Fire 
Station to the County, the Applicant shall, upon notice, correct and 
remedy at its expense any damage to the Fire Station caused by the 
fault, negligence, gross negligence or intentionally tortious act or 
omission occurring prior to such conveyance of any officer, 
director, or employee of the Applicant. The obligations of the 
Applicant under this warranty shall not extend to the proportion of 
damage to the Fire Station caused by the fault, negligence, gross 
negligence or intentionally tortious act or omission of any third 
party, including, without limitation, the County or its separate 
contractor(s) and their employees, agents and/or representatives. 

g. The contract with the general contractor shall include customary 
provisions regarding the documentation to be provided in 
conjunction with draw requests, including, without limitation, 
back-up invoices or subcontractor draws and lien waivers. 

h. If requested by BDCD, the Applicant shall afford representatives 
of BDCD reasonable access to the construction site to monitor 
construction activity and the condition of the Fire Station. Further, 
the Applicant agrees to invite BDCD to participate in the 
construction process in the following areas: 

1) QC Inspections by representatives of BDCD; 
2) Attendance in construction progress meetings and site 

walk-thru's; 
3) Review/comment of design revisions; 
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4) Review/comment on RFI's and submissions to the extent 
they relate to deviations from the design specifications. 

The Applicant shall reasonably accommodate any comments 
provided by BDCD. In particular, the Applicant shall 
accommodate any comments if a failure to do so would result in 
the Fire Station not being constructed in a good and workmanlike 
manner in substantial conformance with the approved site plan and 
construction documents, as required by paragraph (vi), below. 

For purposes of clarity, the construction monitoring effort set forth 
in the preceding sentence inures to the benefit of the County in its 
proprietary capacity and is separate and distinct from the County 
regulatory inspection process. Any construction monitoring effort 
undertaken by the County/BDCD as provided herein shall be at the 
County's sole risk, cost and expense, and the County shall be 
solely liable for any loss, damage or injury caused by such effort 
and the County shall promptly restore, at its sole cost and expense, 
any damage to the Fire Station caused by such effort. 

(vi) Construction of Fire Station. The Applicant shall construct the Fire 
Station in substantial conformance with the approved site plan and 
Construction Documents. The Applicant shall provide written notice to 
the County that the Applicant considers the Fire Station substantially 
complete, whereupon the County shall conduct an inspection of the Fire 
Station and provide the Applicant a list of reasonable "punch list" items to 
be completed by the Applicant. In the event that any damage to the Fire 
Station occurs after the completion of the "punch list", but prior to the 
final inspection, then the County may supplement the "punch list" to 
include any such elements of damage. The failure to include any items on 
the "punch list" does not alter the responsibility of the Applicant to fully 
construct the Fire Station in substantial accordance with the approved Site 
Plan and Construction Documents. Upon completion of the "punch list," 
including any supplements thereto described above, the bonds posted for 
construction shall be released and the Fire Station shall be conveyed to 
Fairfax County as described in paragraph (vii). For purposes of this 
Proffer, "substantially complete(d)" shall mean the date, when: (i) 
construction of the Fire Station, including related infrastructure, is 
sufficiently complete such that the County can safely occupy and utilize 
the Fire Station for its intended use, subject only to certain unfinished 
items of construction that are not necessary for the issuance of occupancy 
permits or the safe use of the Fire Station for its intended use; and (ii) all 
required governmental inspections applicable to the construction have 
been conducted. 

(vii) Conveyance of Fire Station. Following the County's inspection of the Fire 
Station and release of construction bonds, the Applicant shall deliver a 
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deed conveying fee simple title to that portion of Parcel 96A that supports 
the Fire Station to Fairfax County, to include the substantially complete 
Fire Station, in its "as is, where is" condition, but free and clear of any 
then existing monetary lien (other than for property taxes not yet then due 
and payable), together with fee title for not less than 26 parking spaces to 
serve the Fire Station. Said conveyance may necessitate the need for a 
subdivision of Parcel 96A, which shall be recorded by the Applicant at its 
cost. In addition, the Applicant shall assign, and the County shall accept 
the assignment of, the Applicant's rights under the construction contract 
with the general contractor, and the Applicant's rights under any 
engineering and design contracts for the Fire Station to which the 
Applicant is a party, together with all of Applicant's warranty and 
enforcement rights under such contracts. The Applicant shall transfer to 
the County, and the County shall accept, all permits for the Fire Station. 
The Applicant shall transfer to the County, and the County shall accept, or 
otherwise substitute itself for the Applicant with respect to, all bonds, 
letters of credit, performance agreements, escrows and/or other obligations 
related to the Fire Station. The Applicant and the County acknowledge 
and agree that it is the intention of this provision that, upon the 
conveyance of the Fire Station to the County, the Applicant shall have no 
further obligation or involvement whatsoever with respect to the Fire 
Station, except as described in paragraph (v) f. and in paragraph (x) and 
the parties shall reasonably cooperate to effectuate such other measures as 
may be required to fulfill such intent. The Applicant and the County shall 
mutually cooperate to effectuate the conveyance of the Fire Station to the 
County. 

If Applicant Defaults, then, at the sole election of Fairfax County, the 
escrow agent described in paragraph (iii) a. above shall release the 
aforesaid deed in escrow to Fairfax County, the Applicant shall assign its 
rights to all Fire Station design and construction documents to the County 
and the funds in the Fire Station Escrow Account as defined in Proffer 
100.A. shall be released to Fairfax County by the escrow agent, 
whereupon the Applicant's, in RZ 2011-PR-010, obligations regarding the 
funding, design, permitting, bonding, construction, equipping, completion 
and dedication of the Fire Station shall terminate and be of no further 
force or effect; provided, however, that (i) the owner of any Building Site 
within RZ 2011-PR-011 which has not made the required Advance 
Funding Payment into the Fire Station Escrow Account required by 
Proffer 100.B. shall continue to be obligated to make such Advance 
Funding Payment, (ii) to the extent it has not already done so, the 
Applicant under RZ 2011-PR-010 shall make a payment into the Fire 
Station Escrow Account for the properties in RZ 2011-PR-010 in the 
amount per square foot of GFA set forth in Proffer 100.B, and (iii) the 
indemnifications described in paragraph (x) remain in full force and effect 
in accordance with the terms therein. Applicant shall be in "Default" if it 
breaches its obligations under Proffers 99.D.(iii), (v) or (vi) and such 
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breach continues for thirty (30) days after receipt of notice from Fairfax 
County stating, in BOLD AND CAPITALIZED letters, that failure to 
timely remedy the breach shall constitute a Default provided, however, 
that the Applicant shall only be entitled to the thirty (30) day cure period 
for the first and second breach of the same provision. The notice shall be 
in writing and delivered by certified mail, hand delivery or overnight 
carrier, with receipt therefore. 

(viii) Delivery Date. The Fire Station shall be substantially complete, including 
completion of punch list items, and delivered to Fairfax County on or 
before December 31, 2020, or three (3) years from receipt of notice to 
commence design, whichever is later; subject to the extensions provided 
for herein. In the event that the Applicant fails to deliver the Fire Station 
to Fairfax County as and when required by this proffer, then, until the Fire 
Station is delivered to Fairfax County, or the Applicant complies with the 
provisions of paragraph (vii) above, following Fairfax County's election to 
declare a Default, no building permits shall be issued for the Lincoln 
Block or the Grant Block to implement the improvements shown on the 
CDP, however, the Applicant may continue to advance FDPs and/or site 
plans for these properties and continue to obtain RUPs, Non-RUPs and 
other permits related to existing improvements or improvements under 
construction. This limitation shall not apply to existing and/or interim 
uses. 

(ix) Extension of Deadlines. Notwithstanding the timing requirements of the 
preceding paragraphs, the Zoning Administrator may extend all deadlines 
for good cause shown without requiring a PCA. 

(x) Title. Fairfax County has been provided with, and has approved, a title 
report, dated July 23, 2010, issued by First American Title Insurance 
Company, with respect to Parcel 96A (the "Preliminary Title Report"). A 
copy of an updated title report for Parcel 96A shall be delivered to BDCD 
and F&R within thirty (30) days of Applicant's receipt of notice to proceed 
as described in paragraph (iii) a. Fairfax County shall have sixty (60) days 
from receipt of such updated report to review title and identify any 
objections. Objections shall be limited to those items that were not shown 
on the Preliminary Title Report and would prevent in the County's 
reasonable opinion the conveyance of good and marketable title to that 
portion of Parcel 96A on which the Fire Station is to be constructed, or 
which would prevent and prohibit the construction of the Fire Station as 
contemplated by this proffer. Applicant shall have the right to cure any 
such objections. Upon Applicant's removal of the objections, Fairfax 
County shall provide written affirmation that title is acceptable. Prior to 
or in conjunction with conveyance as described in paragraph (vii), an 
existing Declaration encumbering the Taft Site shall be further amended 
and/or supplemented in order to allocate 19,154 square feet of GFA to the 
Taft Site and said GFA shall be conveyed to the County. Should a Fire 
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Station no longer be needed, the building, at no cost to the Applicant, may 
be re-built or re-modeled by the County for use by the County as a library, 
public school, County administrative offices, park, indoor recreation, 
community center, child care, or other use as agreed to by the Applicant 
and the County. 

The Applicant shall indemnify and hold harmless the Board, together with 
its agents, officials, and employees, against any and all claims, liabilities, 
costs, damages, or losses arising out of (A) a default pertaining to Parcel 
96A under that certain Declaration of Covenants, Easements, and Related 
Agreements, dated as of December 31, 1992, and recorded among the 
Land Records of the Clerk of the Circuit Court of Fairfax County, Virginia 
in Deed Book 8404, at Page 521, as amended from time to time, (the 
"Declaration") that exists prior to conveyance of the Fire Station to the 
County; (B) any payment obligation under the Declaration pertaining to 
Parcel 96A and arising prior to conveyance of the Fire Station to the 
County; (C) any obligation of the owner of Parcel 96A under the 
Declaration to complete and/or to pay another party for completion of any 
part of the "Article III Proffers", as defined in the Declaration; and (D) 
any payment obligation or default under the Declaration triggered by the 
construction of the Fire Station as contemplated by these Proffers. This 
indemnity shall terminate six (6) years after the date of the conveyance of 
the Fire Station to the County; provided, however, that the indemnity shall 
survive such termination with respect to any claim, liability, cost, damage, 
or loss of which County notifies the Applicant within such six (6) year 
period. 

Notwithstanding the foregoing, in the event that Applicant delivers 
estoppel certificates to the County, dated on or after the date of 
conveyance of the Fire Station to the County, from every owner of real 
property covered by the Declaration, confirming to the County that to such 
owners' knowledge there are no defaults under the Declaration related to 
Parcel 96A and that there are no amounts due and owing under the 
Declaration to such party, then from and after such date, the foregoing 
indemnity shall terminate and be of no further force and effect. 

(xi) Environmental. The Applicant has provided Fairfax County with a Phase 
I Environmental Assessment, prepared by URS Corporation, dated 
May 24, 2010 (the "Phase I"). Fairfax County has approved the 
environmental condition of Parcel 96A as reflected in the Phase I. The 
Applicant shall provide the County with an updated Phase I with thirty 
(30) days after receipt of notice to commence design pursuant to 
paragraph (iii) above. The Applicant shall remediate, if necessary, at the 
Applicant's sole cost and expense, any identified environmental hazards 
that violate any applicable federal and state laws, rules and/or mandatory 
regulations, and, if required by such laws, and/or mandatory regulations, 
taking into account the type of contamination, the nature of the property, 
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its then-current and/or anticipated use and the construction means and 
methods to be used in conjunction with the construction of the Fire 
Station, obtain clearance from the applicable authorities prior to 
commencement of construction of the Fire Station. The Delivery Date 
shall automatically be extended in the event of delays caused by any 
necessary remediation work and/or obtaining a closure letter or other 
clearance from applicable authorities. 

(xii) Approvals Generally. Any approval of BDCD, F&R, or any other County 
department or agency given in such department or agency's proprietary 
capacity shall not be deemed the approval of, or entitle the Applicant to 
approval of, the County in its governmental and/or regulatory capacity. 

(xiii) County as Owner. Upon conveyance of the Fire Station to the County, the 
County shall have no obligations as "Applicant" under these proffers by 
virtue of its ownership of the Fire Station. 

(xiv) Other Alternatives. The Applicant reserves the right to enter into a 
separate binding written agreement with Fairfax County as to the terms 
and conditions of the dedication of land for the Fire Station following 
approval of those rezoning applications. Such an agreement shall be on 
terms mutually acceptable to both the Applicant and Fairfax County. 
Neither Fairfax County nor the Applicant shall be obligated to execute 
such an agreement. If such an agreement is executed by all applicable 
parties, then the dedication of land for and construction of a Fire Station 
shall be solely in accordance with such an agreement and the provisions of 
this proffer shall become null and void without the necessity of a PCA. 

E. Funding of Construction. The Applicant may withdraw funds for the construction 
of the Athletic Field, the Fire Station, the Stream Valley Improvements, and 
Colshire Meadow Bridge from the Escrow Accounts as described in Proffer 100. 

PUBLIC FACILITIES 

PROFFERS APPLICABLE ONLY TO RZ 2011-PR-011 (LAND BAY EAST) 

The following Proffer 100 shall be applicable solely to Land Bay East that is subject to RZ 2011-
PR-011. The term Applicant as used in Proffer 100 shall mean and refer to only the owner(s) of 
Land Bay East which is subject to RZ 2011-PR-011, and its successors and assigns. 

100. Public Facilities. To address the Comprehensive Plan's recommendations regarding the 
provision of public facilities and athletic fields in Tysons Corner, the Applicant shall 
contribute the following: 

A. Escrow Account. The Applicant shall establish an escrow account (the "Public 
Facilities Escrow Account"), either held by Fairfax County, or by an escrow agent 
acceptable to the Applicant and Fairfax County, for the sole purpose of holding 
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funds that will secure and fund construction of the improvements described in 
Proffer 99 as the Athletic Field, the Stream Valley Improvements, and Colshire 
Meadow Bridge (collectively referred to as "Public Improvements"). The 
Applicant shall establish a second escrow account, either held by Fairfax County, 
or, within the discretion of the County, by an escrow agent acceptable to the 
Applicant and Fairfax County, solely to secure and fund construction of the Fire 
Station (the "Fire Station Escrow Account"). The terms described herein shall be 
detailed in one or more Escrow Agreement(s) in a form as agreed to between the 
Applicant and Fairfax County. 

B. Contribution. Prior to the issuance of the first RUP or Non-RUP for any Building 
Site, the Applicant for such permit shall make a cash payment into the Public 
Facilities Escrow Account in an amount equal to $0.90 per square foot of GFA 
associated with the site plan that shall represent that Building Site's share of the 
estimated cost of the Public Improvements. In addition, prior to the issuance of 
the first RUP or Non-RUP for any Building Site, the Applicant for such permit 
shall make a cash payment into the Fire Station Escrow Account in an amount 
equal to $1.35 per square foot of GFA associated with the site plan that shall 
represent that Building Site's share of the estimated cost of the Fire Station 
(collectively, the "Advance Funding Payment"). Notification of the requirement 
to make the Advance Funding Payment as described herein shall be provided to 
the contract purchaser of any Building Site. Notwithstanding the foregoing 
schedule for making Advance Funding Payments, in the event that the Applicant 
under RZ 2011-PR-010 is required to or elects to commence implementation of a 
Public Improvement or the development of the Fire Station, then, within sixty 
(60) days after receipt of written notice to that effect from the Applicant or the 
County, the owner of each Building Site which has not theretofore made an 
Advance Funding Payment, shall make the applicable Advance Funding Payment 
applicable to its Building Site for the Public Improvements and/or the Fire 
Station, as the case may be. 

C. Distribution of Funds from Public Facilities Escrow Account and the Fire Station 
Escrow Account. 

(i) Upon commencement of construction of any one or all of the Public 
Improvements as described in Proffer 99, the Applicant undertaking such 
development may request release of funds held in the Public Facilities 
Escrow Account. Said funds may be released, in whole or in part, upon 
submission of a written request by such developer, as approved by Fairfax 
County, to fund in whole or in part, the cost of design, permitting, bonding 
and construction of one or more of the Public Improvements. Said written 
request shall include a detailed accounting of funds necessary to scope, 
design, bond and construct the Public Improvement(s) and a draw down 
schedule. Only those funds necessary to complete the identified Public 
Improvement(s) shall be released in accordance with the schedule. If there 
are insufficient funds in the Public Facilities Escrow Account to construct 
the Public Improvement, said Public Improvement shall be constructed at 
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the expense of the Applicant under RZ 2011-PR-010 as described in 
Proffer 99. The Escrow Account shall be closed upon completion of all 
Public Improvements, and any amount remaining in the Escrow Account 
shall be disbursed to the Applicant under RZ 2011-PR-010. 

(ii) Upon commencement of construction of the Fire Station as described in 
Proffer 99, the Applicant under RZ 2011-PR-010 may periodically request 
release of funds held in the Fire Station Escrow Account. Said release 
shall be requested in accordance with a drawn down schedule typical for 
the funding of a project such as the Fire Station and consistent with the 
timing and other requirements of a typical AIA construction contract, and 
supported by evidence of invoices. The Fire Station Escrow Account shall 
be closed upon completion of the Fire Station and any amount remaining 
in the Fire Station Escrow Account shall be disbursed to the Applicant 
under RZ 2011-PR-010. If there are insufficient funds in the Fire Station 
Escrow Account to construct the Fire Station as described in Proffer 
99.D.(i), said Fire Station shall be constructed at the sole expense of the 
Applicant under RZ 2011-PR-010 as described in Proffer 99.D.(vi.). 
Should the Fire Station for the Tysons East District, as defined by the 
Comprehensive Plan, be constructed by Fairfax County, then, (i) Fairfax 
County may utilize funds from the Fire Station Escrow Account solely for 
that purpose, (ii) the Applicant shall continue to make payments into the 
Fire Station Escrow Account as and when required by paragraph B above, 
(iii) the Applicant in RZ 2011-PR-010 shall make payments into the Fire 
Station Escrow Account in the amounts per square foot of GFA and in 
accordance with the schedule set forth in paragraph B, (iv) any amounts 
remaining in the Fire Station Escrow Account after the completion of 
construction of the Fire Station by Fairfax County shall be delivered to the 
Applicant in RZ 2011-PR-010, and (v) the Applicants', in RZ 2011-PR-
010 and RZ 2011-PR-011, obligations regarding the funding, design, 
permitting, bonding, construction, equipping and completion of the Fire 
Station shall terminate and be of no further force and effect. 

MISCELLANEOUS 

101. Escalation. All monetary contributions, except as may be further specified in these 
proffers, shall escalate on a yearly basis from the base month of January 2014 and change 
effective each January 1 thereafter, as permitted by VA. Code Ann. Section 15.2-2303.3. 

102. Tysons Partnership. The Applicant and successors shall become a member of the Tysons 
Partnership, or its residential equivalent. 

103. Security. Upon request from Fairfax County Law Enforcement Authorities, Applicant 
shall give prompt, good faith consideration to a request for access to its security 
surveillance recordings by Fairfax County Law Enforcement Authorities. In determining 
if access may be made available, Applicant may consider trade secrets, privacy laws, 
confidentiality obligations, legal privileges and other concerns. 
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104. Due Diligence. Notwithstanding the foregoing, upon demonstration that, despite diligent 
efforts or due to factors beyond an Applicant's control, proffered improvements such as, 
but not limited to, the required transportation, publicly-accessible park areas, athletic 
fields, trail connections, and offsite easements, have been delayed (due to, but not limited 
to, an inability to secure necessary permission for utility relocations and/or VDOT 
approval for traffic signals, necessary easements and site plan approval) beyond the 
timeframes specified, the Zoning Administrator may agree to a later date for completion 
of such improvements. 

105. Condemnation. To the extent off-site right-of-way and/or easements are required to 
construct any of the public infrastructure or public improvements described in these 
proffers, and the Applicant has not been able to acquire such right-of-way or easements 
after documented, reasonable efforts to do so as described below, the obligation of the 
Applicant to construct such public infrastructure or public improvements for which right-
of-way and/or easements are not available shall be contingent upon the Board acquiring 
such right-of-way and/or easements at the Applicant's expense (meaning that the 
Applicant shall timely pay, without limitation, the condemnation award, all appraisal and 
other expert fees, court costs and attorneys' fees associated with such acquisition) through 
its powers of eminent domain after being requested to do so by such Applicant, in 
writing. The Applicant's written request will include: (i) plans and profiles showing the 
necessary right-of way and/or easements to be acquired, including a description of the 
proposed public infrastructure and/or public improvements to be constructed and the 
public purpose to be served by such infrastructure and improvements; (ii) an independent 
third party appraisal of the value of the right-of-way and/or easements to be acquired and 
of all damages and benefits to the residue of the affected property; and (iii) copies of all 
correspondence between the Applicant and property owner of the right-of-way and/or 
easements to be acquired, including a good faith offer in writing by the Applicant to 
acquire from such property owner the right-of-way and/or easements for the appraised 
value. Said good faith offer shall consist of two (2) written offers sent to the property 
owner by certified mail a minimum of thirty (30) days apart and receipt of refusal in 
writing, or no response thirty (30) days after the mailing of the second request. In the 
event the County elects not to use its power of condemnation to acquire those off-site 
rights-of-way and/or easements necessary for construction of any of the public 
infrastructure or public improvements described in these proffers, then that Applicant 
shall escrow the costs of such infrastructure or public improvements with the County for 
future implementation of such infrastructure or public improvements by FCDOT, VDOT 
and/or others. The Applicant shall not be prevented from obtaining any land use 
approval (including, without limitation, PCA, CDPA, FDP, FDPA, site plan, subdivision, 
grading permit, building permit, and Non-RUP and RUP permits) for the Application 
Property, nor from commencing construction on the Application Property, during the 
pendency of any eminent domain proceedings initiated pursuant to this proffer, nor any 
deferral of the County's exercise of eminent domain pursuant to this proffer, provided 
that all other prerequisites for obtaining such approvals and commencing such 
construction provided in these proffers have been met. 

106. Modification of Monetary Contributions. With regard to monetary contributions as 
described herein, the Applicant reserves the right to modify any contribution that has 
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been reallocated or reduced by the policies, ordinances or regulations of Fairfax County 
without the necessity of a PCA, CDPA, FDP or FDPA. Further, the Applicant reserves 
the right to request a PCA, without the necessity of a CDPA, FDP or FDPA, to modify 
any contribution described herein that is demonstrated to be warranted. 

107. Successors and Assigns. These proffers will bind and inure to the benefit of the 
Applicant and its successors and assigns. Each reference to "Applicant" in this proffer 
statement shall include within its meaning and shall be binding upon the Applicant's 
successor(s) in interest and/or the owners from time to time of any portion of the 
Application Property during the period of their ownership. Once portions of the 
Application Property are sold or otherwise transferred, the associated proffers become the 
obligation of the purchaser or other transferee and shall no longer be binding on the seller 
or other transferor. 

108. Counterparts. These Proffers may be executed in one or more counterparts, each of 
which when so executed and delivered shall be deemed an original, and all of which 
taken together shall constitute but one and the same instrument. 

(A0555217.DOC / 1 Draft proffers 04.4.13 (cln) 007079000003) 



APPLICANT/AGENT 

CITYLINE PARTNERS LLC 

Adia 
Michae R. Pedulla 

Its: Co-President 
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-2 id-CO 
By: Michael 14. Pedulla 
Its: Executive Vice President 

TITLE OWNER OF TAX MAP 
29-4 ((6)) 101A 

LINCOLN 1700 OLD MEADOW ROAD LLC 
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y: Michael Pedulla 

Its: Executive Vice President 

TITLE OWNER OF TAX MAP 
29-4 ((6)) 102 

GRANT 1651 OLD MEADOW ROAD LLC 
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TITLE OWNER OF TAX MAP 
30-3 ((l)) 6A 

GARFIELD 1575 ANDERSON ROAD LLC 

By: Michael R. Pedulla 
Its: Executive Vice President 
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TITLE OWNER OF TAX MAP 
30-3 (OD 6B, 6C, 6D AND PORTION 
OF SURPLUS VDOT RIGHT-OF-WAY 

WESTGATE 1600 ANDERSON ROAD LLC 

By: Michael R. Pedulla 
Its: Executive Vice President 
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TITLE OWNER OF TAX MAP 
30-3 ((28)) A 

VAN BLTREN 1616 ANDERSON ROAD LLC 

By: Michael R. Pedulla 
Its: Executive Vice President 
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TITLE OWNER OF TAX MAP 
30-3 ((28)) Cl 

TAYLOR COLSHIRE MEADOW LLC 

By: Michael R. Pedulla 
Its: Executive Vice President 
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TITLE OWNER OF TAX MAP 
30-3 ((28)) 4B AND PORTION 
OF SURPLUS VDOT RIGHT-OF-WAY 

JOHNSON I 7600 COLSHIRE LLC 

Ard64  
y: Michael R. edulla 

Its: Executive Vice President 
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TITLE OWNER OF TAX MAP 
30-3 ((28)) 4C 

THE MITRE CORPORATION 

e 

 

By: Sol Glasner 
Its: VP, General Counsel and Corporate Secretary 
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CONTRACT PURCHASER OF TAX MAP 
30-3 ((1))6A 

JLB REALTY, LLC 

By:i  Ba W. Milte erger 
Its: Manager 
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81,J  
By: Edward L. Lon , Jr. 
Its: County Executive 

/  

TITLE OWNER OF PORTIONS OF COLSHIRE DRIVE RIGHT-
OF-WAY TO BE VACATED AND/OR ABANDONED 

FALRFAX COUNTY BOARD OF SUPERVISORS 

[SIGNATURES END] 
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EXHIBIT C 

Prepared by/Return to: BOX 67 
H. Mark Goetzman / Bar # 29172 
Walsh, Colucci, Lubeley, Emrich & Walsh, PC 
2200 Clarendon Blvd., Suite 1300 
Arlington, VA 22201 

DEED OF EASEMENT AND VACATION 

THIS DEED OF EASEMENT AND VACATION ("Deed") is made this 28th day of 
March, 2013, by and between BIT INVESTMENT FIFTY-FIVE, LLC, a Delaware limited 
liability company, Grantor/Grantee ("BIT 55"), BIT INVESTMENT FIFTY-SIX, LLC, a 
Delaware limited liability company, Grantor/Grantee ("BIT 56"), TAFT 1766 OLD MEADOW 
LANE, LLC, a Delaware limited liability company, Grantor/Grantee ("Taft") (individually with 
BIT 55 and BIT 56, an "Owner" and collectively the "Owners"), GRANT 1651 OLD 
MEADOW ROAD LLC, a Delaware limited liability company, Grantor/Grantee ("Grant"), 
LINCOLN 1700 OLD MEADOW ROAD LLC, a Delaware limited liability company, 
Grantor/Grantee ("Lincoln"), and the BOARD OF SUPERVISORS OF FAIRFAX COUNTY, 
VIRGINIA, a body corporate and politic, its successors and assigns, Grantor/Grantee 
("County"). 

WITNESSETH: 

WHEREAS, Taft is the owner of Old Meadow Lane Outlot C (Tax Map 29-4 ((6))) by 
virtue of a deed recorded in Deed Book 21145, at Page 85, among the land records of Fairfax 
County (the "Taft Property"), as further depicted on that plat dated February 6, 2012, revised 
through March 18, 2013, entitled "Plat Showing a Public Access Easement on Old Meadow 
Lane," and prepared by VIKA, Inc., attached hereto and incorporated herein as Exhibit A  
("Plat"); and 

WHEREAS, BIT 55 is the owner of Old Meadow Lane Outlot A (Tax Map 29-4 ((6) A) 
by virtue of a deed recorded in Deed Book 21794, at Page 194, among the land records of 
Fairfax County, Virginia (the "BIT 55 Property"), as further depicted on the Plat; and 

WHEREAS, BIT 56 is the owner of Old Meadow Lane Outlot B (Tax Map 29-4 ((6) B) 
by virtue of a deed recorded in Deed Book 21794, at Page 204, among the land records of 
Fairfax County, Virginia (the "BIT 56 Property"), as further depicted on the Nat; and 

WHEREAS, Grant is the owner of certain property known as Lot 102, Section 2, 
Westgate Industrial Park, by virtue of a deed recorded in Deed Book 21145 at page 106 among 
the land records of Fairfax County, Virginia (the "Grant Property"); and 

WHEREAS, Lincoln is the owner of certain property known as Lot 101A, Westgate 
Industrial Park, by virtue of a deed recorded in Deed Book 21145 at page 75 among the land 
records of Fairfax County, Virginia (the "Lincoln Property"); and 

WHEREAS, the BIT 55 Property, the BIT 56 Property, the Taft Propelty, the Grant 
Property, and the Lincoln Property are not subject to the lien of any deed of trust; and 
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WHEREAS, the Grant Property and the Lincoln Property are subject to rezoning 
application RZ 2011-PR-010 and, pursuant to certain proffer conditions contained therein, Grant 
and Lincoln are required to maintain Old Meadow Lane following commencement of 
construction of a fire station to be located on a portion of Lot 96A, Westgate Industrial Park 
("Lot 96A"); and 

WHEREAS, Grant and Lincoln are collectively referred to herein as the "Applicant 
Owners"; and 

WHEREAS, by Deed of Vacation and Easement recorded in Deed Book 18660 at Page 
205, an easement for ingress and egress was recorded on the Property; and 

WHEREAS, the County desires to vacate certain County easement rights granted in Deed 
Book 18660 at Page 205; and 

WHEREAS, it is the desire of the Owners to convey certain easements to the County, all 
in accordance with the Plat. 

NOW, THEREFORE, in consideration of the sum of Ten Dollars ($10.00), cash in hand 
paid, and other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, each of the Owners, does convey to the County, its successors and assigns, a 
public access casement for the purpose of vehicular ingress and egress by the County (including 
emergency, maintenance and police vehicles) and the public over and across its respective 
property, said Easement being labeled as the "PUBLIC ACCESS EASEMENT" and more 
particularly bounded and described on the Plat attached hereto and incorporated herein (the 
"Easement Area"). The easement is subject to the following terms and conditions: 

1. All streets, service drives, trails, sidewalks, and driveways and all appurtenant 
facilities installed in the Easement Area shall be and remain the property of BIT 55, BIT 56, and 
Taft, respectively, and their respective successors and assigns, who shall, subject to the 
provisions of paragraph 2 below, continue to maintain their respective portions of the Easement 
Area in substantially the same condition as exist for such portions of the Easement Area as of the 
date hereof. 

2. From and after the Enhanced Maintenance Date (as hereinafter defined), 
Applicant Owners, at Applicant Owners' sole cost and expense, shall cause the portions of the 
street (i.e., exclusive of curbs, driveways, service drives, and sidewalks) included in the 
Easement Area to be improved to physical standards generally required by the County for 
vehicular ingress to and egress from fire stations and to be maintained to the reasonable 
satisfaction of the County in accordance with the standards set forth on Exhibit B entitled 
"Maintenance Standards," as may be amended with County approval, attached hereto and 
incorporated herein, including, but not limited to, keeping Old Meadow Lane free of snow 
during inclement weather to ensure safe passage for emergency, maintenance and fire 
department vehicles. For purposes hereof, the term "Enhanced Maintenance Date" shall mean the 
date a building permit is issued by the County for the construction of a fire station on Lot 96A, or 
such earlier date as may be designated by Applicant Owners. 
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3. The County and its agents shall have full and free use of the portions of the street 
included in the Easement Area for the purpose of vehicular ingress and egress by the County and 
the public and for the purposes set forth in this Section 3 and Section 5 below, and shall have all 
rights and privileges reasonably necessary to ensure its use of the Easement Area solely as 
provided in this Deed, including the right, but not the obligation to perform, if Applicant Owners 
fail to do so, such repairs and maintenance in the Easement Area as the County may deem 
required by the Maintenance Standards. The cost of such repairs and maintenance shall be 
reimbursed to the County solely by Applicant Owners, their successors and assigns, upon 
demand. The County shall not look to BIT 55, BIT 56, or Taft for payment or reimbursement of 
any costs incurred hereunder. 

4. None of the Owners shall install, and, if applicable, shall remove from its 
respective property, any existing, traffic-calming devices (e.g., speed bumps) located in the 
Easement Area. 

5. Each of the County and its respective employees, agents, and contractors shall 
have the right to enter onto, to use, and to perform maintenance and other work upon the 
Easement Area for the purposes set forth in the Maintenance Standards. Neither the County nor 
any of its employees, agents, or contractors shall have any, and the Owners shall release the 
County and its employees, agents, and contractors from all, liability to the Owners arising out of 
or otherwise in connection with any action or inaction by the County, the Applicant Owners, and 
their respective employees, agents, and contractors in connection with this agreement, other than 
the gross negligence, willful misconduct or breach of this Deed by the County or its respective 
employees, agents and contractors. 

6. On-street parking shall continue to be allowed on the BIT 56 Property portion of 
Old Meadow Lane. On-street parking shall continue to be prohibited on both the BIT 55 Property 
and the Taft Property portions of Old Meadow Lane. The Owners agree that "no parking" signs 
may be placed on both the BIT 55 Property and the Taft Property and the curbs along the BIT 55 
Property and the Taft Property may be painted as the County may determine necessary to enforce 
the parking restrictions. 

7. Nothing herein shall be deemed to grant to Applicant Owners any rights to, on or 
over the BIT 55 Property or the BIT 56 Property, and nothing herein shall be deemed a waiver or 
release by BIT 55 or BIT 56, or their respective successors or assigns, of Applicant Owners, or 
their successors or assigns, from any claims for loss, cost, or damages arising out of their 
respective acts or omission or the acts or omissions of their agents or contractors. 

8. The easement and all rights granted herein shall become null and void at such 
time as the Easement Area is dedicated as a public street in accordance with Fairfax County 
standards. 

VACATION OF EASEMENT 

In consideration of the premises and the sum of Ten Dollars ($10.00) cash in hand paid, 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the County does hereby vacate all of its right, title and interest in and to those 
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portions of the ingress/egress easement for County emergency, maintenance and police vehicles 
created in Deed Book 18660 at page 206, as said vacated portions are more particularly 
described on the Plat. 

COVENANTS REAL 

The Owners and the Applicant Owners, declare that the agreements and covenants stated 
in this Deed are not covenants personal to the Owners and the Applicant Owners, but are 
covenants real, running with the land. 

FREE CONSENT AND DESIRE 

This Deed is made with the free consent and in accordance with the desire of the 
undersigned owners and trustees, if any. 

MISCELLANEOUS 

This Deed shall be governed by and construed in accordance with the laws of the 
Commonwealth of Virginia. This Deed may be executed in counterparts, each of which shall be 
deemed an original, but which together shall constitute one and the same instrument. This Deed 
is in accordance with the Statutes of Virginia and the ordinances in force in Fairfax County 
governing the platting and subdivision of land, and is approved by the proper authorities as 
evidenced by their endorsement hereto and the Plat. 

Witness the following signatures and seals: 

[SIGNATURES APPEAR ON THE FOLLOWING PAGES.] 
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Witness the following signatures and seals: 

BIT INVESTMENT 1.11IY-FIVE, LLC, 
a Delaware limited liability company 

By: 
Name: 
Its: 

DISTRICT OF COLUMBIA: to-wit: 

The foregoing instrument was acknowledged before me the  day of 
, 2013, by  

Notary Public 
My Commission expires:  
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BIT INVESTMENT FIFTY-SIX, LLC, 
a Delaware limited liability company 

By: 
Name: 
Its: 

DISTRICT OF COLUMBIA: to-wit: 

The foregoing instrument was acknowledged before me the  day of 
, 2013, by  

Notary Public 
My Commission expires:  
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TAFT 1766 OLD MEADOW LANE, LLC 
a Delaware limited liability company 

By: 
Name: 
Its: 

COMMONWEALTH OF VIRGINIA: 
COUNTY OF : to-wit: 

The foregoing instrument was acknowledged before me the  day of 
, 2013, by  

Notary Public 
My Commission expires:  
Virginia Notary Registration #:  
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GRANT 1651 OLD MEADOW ROAD LLC 
a Delaware limited liability company 

By: 
Name: 
Its: 

COMMONWEALTH OF VIRGINIA: 
COUNTY OF : to-wit: 

The foregoing instrument was acknowledged before me the  day of 
, 2013, by  

Notary Public 
My Commission expires:  
Virginia Notary Registration #:  
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LINCOLN 1700 OLD MEADOW ROAD LLC 
a Delaware limited liability company 

By: 
Name: 
Its: 

COMMONWEALTH OF VIRGINIA: 
COUNTY OF : to-wit: 

The foregoing instrument was acknowledged before me the  day of 
 2013, by  

Notary Public 
My Commission expires:  
Virginia Notary Registration #:  
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BOARD OF SUPERVISORS OF 
FAIRFAX COUNTY, VIRGINIA 

By: 
Edward L. Long Jr. 
Its: County Executive 

State of  
County of , to wit: 

The foregoing instrument was acknowledged before me by Edward L. Long Jr., County 
Executive, on this day of , 2013. 

Notary Public 

My Commission Expires:  
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Exhibit B 

Maintenance Standards 

General Maintenance: 

Applicant Owners, their successors and assigns ("Applicant Owners") shall inspect the 
Easement Area at least quarterly to ensure that the road thereon ("Old Meadow Lane") is 
passable and maintained in a condition in accordance with the requirements of the Fairfax 
County Public Facilities Manual ("PFM"), and the Virginia Department of Transportation 
("VDOT") standards. If such inspection finds unstable and cracked sections of pavement 
or concrete, Applicant Owners will replace such loose sections. Where road sections are 
unstable or show signs of base or surface failure, the total road and pavement structure 
for those sections will be replaced and reconstructed according to PFM and VDOT 
standards. Surface potholing is acceptable for emergency repairs during inclement 
weather. If such inspection finds pavement cracks of 0.25" or wider, Applicant Owners 
will fill and seal such cracks. If such inspections find tree branches that interfere with the 
travel of the fire station apparatus or discover distressed or unhealthy trees with the 
potential to fall into the road, those branches shall be trimmed and/or the trees removed. 
If such inspection finds elevation differences of 0.375" or more in adjacent surfaces of 
sidewalks, Applicant Owners will level such elevation differentials by removing and 
replacing materials. 

Applicant Owners shall, at their cost, place "no parking" signs and paint the curbs as 
required by the County on the BIT 55 Property and the Taft Property portions of Old 
Meadow Lane and engage one or more towing companies to promptly remove any 
vehicles illegally parked on Old Meadow Lane. 

In between such inspections, Applicant Owners shall promptly clear any debris which 
would impede the normal flow of traffic and promptly repair any potholes. 

Prior to any significant maintenance and/or repair work, Applicant Owners shall provide 
advance notice to the County and coordinate such work with the County to ensure (i) that 
access over Old Meadow Lane to Old Meadow Road is sufficient for the passage of 
County emergency vehicles and is maintained at all times, and (ii) that the County has 
sufficient time to relocate any emergency vehicles apparatuses as it deems necessary. 

Snow & Ice Removal: 

- Applicant Owners shall maintain Old Meadow Lane with plowing of snow and treatment 
of ice to maintain Old Meadow Lane in a passable condition for travel. 

- Applicant Owners shall be deemed on notice upon the local forecast of snow, sleet, or 
freezing rain to maintain Old Meadow Lane in a passable condition for travel. 

- Travel lanes are to be kept open and passable through plowing and the application of the 
appropriate sand/salt mix. 
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- Applicant Owners must commence removal operations before two (2) inches of snow 
accumulate, and before one-quarter (1/4) inch of sleet or ice accumulates, provided, 
however, that if the County instructs Applicant Owners to commence removal operations 
sooner, Applicant Owners shall comply with such request. 

- Applicant Owners, or their agents or contractor, shall provide telephone numbers and 
e-mail addresses to allow communication twenty-four (24) hours per day, seven (7) days 
per week. 

Snowplow operations are to be accomplished in such a manner that a continued heavy 
snowfall does not cause snow buildup that would then make the Old Meadow Lane 
impassable. Plow operators are to be diligent and observant that no vehicle is "plowed 
in." Chemical treatment will include the application of anti-slip aggregate material 
whenever necessary where ice formation is probable or imminent. 

- Applicant Owners, or their agents or contractor, shall begin applying the appropriate 
sand/salt mix during freezing rain and or sleeting conditions. 

- Applicant Owners, or their agents or contractor shall use snow plows mounted upon 
serviceable trucks, trained personnel for the proper operation of this equipment, the 
number and type of equipment must be suitable for the forecasted snowfall removal. 
Upon the forecast of two (2) or more inches of snow, the contractor will be required to 
have all larger equipment that will be required for the completion of responsibilities, 
eliminating the inability to transport heavy machinery during a snowstorm. Applicant 
Owners shall furnish properly maintained, licensed, insured, and reliably serviceable 
equipment and will be responsible for all repairs and maintenance to that contractor's 
equipment. 

In the event of an excessive snowfall and the otherwise designated push/pile locations at 
the contracted sites are unable to accommodate the volume of snow, Applicant Owners, 
or their agents or contractor, shall provide the necessary additional equipment to haul the 
snow to designated off-site locations. 

County Right to Perform Maintenance: 

- If Applicant Owners fail to maintain the Easement Area and Old Meadow Lane as 
provided herein, the County shall give Applicant Owners ten (10) days written notice of 
violation of this Agreement, specifying the violations and giving Applicant Owners an 
opportunity to cure the violations, and upon failure of Applicant Owners to cure the 
violations within said ten (10) day period (or such longer period as the County may 
reasonably permit, provided Applicant Owners commence cure efforts within such ten 
(10) day period), the County shall have the right, but not the obligation, to enter upon the 
Easement Area and Old Meadow Lane and perform such maintenance. 

Notwithstanding the foregoing, if Applicant Owners fail to timely perform maintenance 
related to snow and ice removal and/or treatment, or other maintenance resulting in or 
creating a safety hazard on Old Meadow Lane or otherwise threatening public safety, 
County has no obligation to provide Applicant Owners with advance notice of the 
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violation and the County shall still have the right, but not the obligation, to enter upon the 
Easement Area and Old Meadow Lane and perform such maintenance. 

In the event the County performs work of any nature, including labor, use of equipment, 
materials, and administrative costs under the provisions of these Maintenance Standards, 
either by use of public forces or by private contract, Applicant Owners, their successors 
and assigns shall defend, indemnify and hold harmless the County, its officers, and 
employees (but not its contractors) from and against any and all claims, liabilities, costs, 
losses, fines, expenses, demands and damages, including attorneys' fees and all 
reasonable costs of litigation and/or investigation, related in any way to the County's 
maintenance of Old Meadow Lane. 

Escrow: 

Within five (5) business days after the Enhanced Maintenance Date, Applicant Owners 
shall deposit the sum of $75,000 with the County. This sum shall be placed by the County 
into an interest-bearing account so that interest may accrue and may be used by the 
County for the purposes set forth in this Agreement. 

In the event the County performs work of any nature, including labor, use of equipment, 
materials, and administrative costs under provisions of the previous section entitled 
"County Right to Perform Maintenance," whether by use of public forces or by private 
contract, the County is hereby authorized to draw upon the cash escrow to pay for such 
work. 

In the event any sums herewith deposited or accrued in escrow are used by the County 
pursuant to this Agreement, Applicant Owners agree to deposit within ten (10) business 
days' written notice by the County of such use, including written documentation of the 
expenditures, an amount sufficient to restore the escrow to its original balance. If 
Applicant Owners fail to timely restore the escrow, then, in addition to any other rights 
County may have, such unpaid amounts shall accrue interest at the then-current prime 
rate as set forth in the Wall Street Journal, plus 4%. 

Miscellaneous: 

- This agreement shall become null and void at such time as the Easement Area is 
dedicated as a public street in accordance with Fairfax County standards. 

{A0555215.000 / 1 Public Access Esmt 007079 000011} B-3 
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FINAL DEVELOPMENT PLAN CONDITIONS 

FDP 2011-PR-011-04 

November 22, 2016 

If it is the intent of the Planning Commission to approve Final Development Plan FDP 2011-PR-011-04 on 
property located at Tax Map 30-3 ((28)) 4B, 40, and 4E (pt.), Tax Map 30-3 ((01)) 6D (pt.) and 6E (pt.), 
staff recommends that the Planning Commission condition the approval by requiring conformance with 
the following development conditions. 

1. Any plan submitted pursuant to this final development plan shall be in substantial conformance 
with the FDP entitled, "Scotts Run South Johnson 1 Block, Building Sites A, B, C, and D," 
prepared by VIKA Virginia LLC, Smithgroup1111, and RTKL Associates Inc., and dated June 23, 
2015, as revised through October 3, 2016, and these conditions. Minor modifications may be 
permitted pursuant to SectiOn 16-402 of the Zoning Ordinance. 

2. The structures identified on the FDP as "Interim Building A" and "Interim Building B" shall be 
constructed to a scale and character consistent with the "Interim Retail Character Images" as 
noted on Sheet A1.01 of the FDP Plat, and shall be further constructed in accordance with the 
following: 

i. External building materials as noted within the 'Potential Palette of Materials" on Sheet 
A1.01 of the FDP Plat shall be incorporated on all facades of the Interim building(s) to 
create four-sided architecture. 

ii. External building materials shall be compatible with the external building materials used 
on Building Sites C and D. 

iii. External entrances to the interim retail building(s) shall be provided, at a minimum, 
along Station Street and the public plaza. 

iv. The use of shipping containers as a principal structure shall be prohibited. 

3. In order to ensure the interim retail buildings are not permanent, any uses occupying "Interim 
Building A" or "Interim Building B" shall not be subject to long term ground leases exceeding five 
years in duration, which would otherwise be indicative of permanent retail tenants. 
Documentation demonstrating conformance with these lease terms shall be provided prior to 
the issuance of any non-residential use permit(s) for said uses. Renewal of the five-year lease 
terms may be permitted not to exceed a maximum duration of twenty (20) years. 

4. Notwithstanding what is shown on the FDP Plat, the site layout associated with the interim retail 
buildings shall be modified to include adequate provisions for trash disposal, as may be required 
by the Zoning Ordinance. Best efforts shall be made to integrate trash disposal areas into 
"Interim Building A" or "Interim Building B." Should integration into a building not be possible, 
trash disposal areas shall be located in an area adjacent to the proposed loading space as noted 
on the FDP but shall not be located within the "Interim Public Plaza" or any open space areas 
associated with the "Interim Public Plaza." Trash disposal areas not otherwise integrated into a 



building shall be screened from public view by a four-sided enclosure constructed of either 
wood or decorative concrete. Gates to the enclosure shall be kept closed while not in use. 

5. Prior to site plan approval for "Interim Building A" or "Interim Building B," architectural 
elevations of said building(s) shall be submitted to the Fairfax County Planning Commission and 
the Providence District Supervisor for review and comment in consultation with appropriate 
County Staff. 

6. Prior to site plan approval for Building 0-1, architectural elevations shall be submitted to the 
Fairfax County Planning Commission for review and comment. 

7. Loading Bay doors shall be of a character and design consistent with the attached Graphic A. 

8. In addition to the landscaping noted on Sheet L-06 of the FDP Plat, a continuous hedgerow shall 
be provided along Route 123 from Colshire Drive to South Dartford Drive adjacent to the surface 
parking lot intended to serve the interim retail buildings. 

9. Notwithstanding what is shown on the FOP, a mid-block pedestrian connection may be provided 
from Dolley Madison Boulevard (Route 123) through the surface parking to the interim retail 
buildings, and include direct pedestrian access from the surface parking lot to the public 
sidewalk along Dolley Madison Boulevard. 

10.All interior crosswalks located within the surface parking lot, including the pedestrian 
connection noted in Condition # 9 above, should said connection be constructed, shall be 
constructed using "Paver Type A" as noted on Sheet L-06. "Paver Type A" shall consist of a 
material that is different In both texture and color from the remaining surface parking lot. 

11. Non-Residential loading operations for Building C shall be outside the peak times defined as 7:30 
am to 9:30 am, and 4:00 pm to 7:00 pm on weekdays. These restrictions shall be Included within 
the lease terms for all non-residential tenants of Building C and shall be enforced by the non-
residential property manager. In addition, the non-residential property manager shall appoint a 
designee to manage loading operations for Building C. It shall be the designee's responsibility to: ' 
1) minimize loading conflicts with pedestrian movements; 2) minimize loading conflicts with 
vehicular movements; 3) manage the deliveries of retail and residential uses; and 4) ensure that 
non-residential delivery schedules are within the times specified herein. 

12. Notwithstanding what Is shown on the FDP, the "level 1.5/plaza mid" of the parking garage shall 
be constructed in accordance with the attached Graphic B. Specifically, the fifth parking space 
located on the entrance ramp to building C (accessed off of Colshire Drive) shall be designated 
and clearly marked as "Reserved Employee Parking" (or similar distinction for longer term 
parking) to discourage frequent turnover of vehicles, and pedestrian crosswalks shall be 
generally provided as noted. In addition, mirrors shall be installed along the drive aisle in the 
area noted as "ramp up" to assist motorists in backing out of the parking spaces. 



13. Notwithstanding what is shown on the FDP, vehicular stop bar placement associated with the 
South Dartford Drive access to the interim surface parking lot shall be In general accordance 
with that noted by Graphic C. 
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TAX MAP / VICINITY MAP 
SCALE: 1" = 1000' 

SHEET INDEX: 

SCOTTS RUN SOUTH 
PCA-2011-PR-011-03 

PROVIDENCE DISTRICT 
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95 URBAN LAND CLASS WEI N / A 
101 URBAN LAND • WHEATON COMPLEX QASS IV8 TYPED 
102 MEATON LOAM CLASS IVB TYPED 

DECEMBER 12, 2019 APPLICANT 
CITYLINE PARTNERS LLC 

1651 OLD MEADOW ROAD, SUITE 650 
MCLEAN, VA 22102 

703.556.3777 

(1) CS.01 
(2) EC.01 
(3) NTS.01 
(4) NTS.02 
(5) A1.01 
(6) A2.01 
(7) A2.02 
(8) A3.01 
(9) A4.01 
(10)HIST.01 
(11) 1-00 

COVER SHEET 
CERTIFIED PLAT 
NOTES AND TABULATIONS 
WAIVERS AND MODIFICATIONS 
ILLUSTRATIVE PLAN 
BUILDING SECTIONS -JOHNSON 
BUILDING SECTIONS - JOHNSON 
ELEVATIONS - JOHNSON 
3-D VIEWS 
APPROVED CDP TABULATIONS 
OVERALL LANDSCAPE & HARDSCAPE PLAN 

TAX MAP NO. (2019) 
A PORTION OF 30-3 ((46)) PARCEL 2 

CONTRACT PURCHASER 
LMC 

950 HERNDON PARKWAY, SUITE 240 
HERNDON, VA 20170 

STUART CAIN 
703.483.2599 

ATTORNEY 
WALSH, COLUCCI, LUBELEY & WALSH, PC 

2200 CLARENDON BOULEVARD, SUITE 1300 
ARLINGTON, VA 22201 

LYNNE STROBEL 
703.528.4700 

ARCHITECT 
DAVIS. CARTER, SCOTT LTD. 
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ENGINEER 
VIM VIRGINIA, LLC 
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LANDSCAPE ARCHITECT 
SMITHGROUP 
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WASHINGTON, DC 20006 

PATRICK BRAVVLEY 
202.842.2100 

TRANSPORTATION  
WELLS + ASSOCIATES 

1420 SPRING HILL ROAD, SUITE 610 
TYSONS, VA 22102 

WILL JOHNSON 
703.917.6620 

RECEIVED 
Dept of Planning & Development 

DEC 1 2 2019 

Zoning Evaluation Division 
VIKA #W6927AP 

SHEET CS.01 
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FDPA APPLICATION AREA NOTE: 

FORA APPLICATION AREA IS LIMITED TO THE EXTENT OF CLEARING AnD 
GRADING AS SHOWN FOR THE SUBJECT BUILDING. SURROUNDING 
IMPROVEMENTS BY OTHERS SHOWN AS SHADED (SEE LEGEND ABOVE) 
INCLUDE SOUTH DARTFORD DRIVE CURRENTLY UNCER CONSTRUCTION 
WITH 8293-P1-003 AND BOTH COLSHIRE DRIVE AND CHAIN BRIDGE ROAD 
CURRENTLY UNDER CONSTRUCI1C01 WITH 8293-P1-009 ADIACENT 
BUILDING C AND P001I006 OF STATION STREET ARE NOT PART OF THIS 
APPLICATION AND ARE OJRRENTLY UNDER SITE REVIEW AT FAIRFAX 
COUNTY WITH 8293-SP-002. 
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OF STATION STREET ORE NOT PART OF THIS APPLICATION AND ME 
CURRENTLY UNDER SITE REVIEW AT FAIRFAX COUNTY WITH 8293-SP-002. 
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South Dartford Drive Illuminance Fc 0.93 1.4 0.5 1.86 2.80 
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TYSONS COMPREHENSIVE PLAN STORMWATER CONFORMANCE  

CHECHUSTNARRATIVE  
THE PURPOSE OF THIS NARRATIVE IS TO DOM OTIE PROCESS BY WHICH TM SUBJECT SITE WETS 

EXCEEDS. OR PROVIOES TO THE ALAMOUTO EXTENT PRACTICABLE THE RUNOFF REDUCTION 
REQUEREMENTS OF THE MONS COMPREHENSIVE MAN. 

COMPREHENSIVE PLAN STORMWATER MANAGEMENT GOALS• 

. nos STORMWATER MANAGEIFENT NARRATNE ExPLARTS HOW THIS PLAN PROPOSES TURRET 
THE STORM/ATER REQUIREMENTS Of THE TTSONS CORNER COMPRETTENSIVE PLAN. THIS 
NARRATIVE DESCRIBES THE VARIOUS STRATEGIES We WHICH THE VARIOUS GOALS ARE TORE 
MET (E G. EX TERME VEGETATED ROOF AND URBAN (TREE PITS MID STORMWATER 
MANAGEMENT PLANTERS) BIORETENTION AS WELL AS THOSE STRATEGIES WE EVALUATE° 
BUT WERE LNABLE TO IMPLEMENT OW TO RITE CONSTRMTS. 

THE TAMET GOA. Of ME MARNE RENNTIONTAVIROD TS TO CAPT.! 
AND CONTROL TOE FIRST NCH OF RAMFALL. TO THIS EVENT FOUR NM 
sToRIAWATER MANAGMENT STRATENES HAVE BEEN IMMO EXTERSIVE 
VEGETATED ROOF AND URBAN (TREE PITS ASH STORATNATER 
MANAGMENT PLANTERS) NORETENTON 

• THE mum. VEGETATED ROOFS HAW BEEN DINNED PER WO 
SPEC IS AND ARE DENO To TREAT VENTATIvE ROM AREAS 

• THE wism BAOATETEMON TREE PIMA. sTow.ATER WARIER/I 
HAW BEEN DEMOTED PER DEO MEC MAPPER. ow TM Me TITS 
ARE MIMEO TO LATIMATELY TREAT TM ROADWAY RUNOFF AS MU. 
AS THE SWIROLNONG STREETSCAPE THE STORTOWATER PUNTERS 
ARE 0110 10 TREAT NPERMITs eumolow ROOF AREAS mom 
GAM. ROOF 0 INPRACTICASLE 

scow COMMATIONS HAW MEN PRMAIN 0 TOUT www STY RiouREO 
sToRAGE HAS MEN My FOR LAC. ALTERNATINT r.“ or Twat 
'RACEMES. ADEOTJATELy MUD FOR THE PROPOSED oRANAGE AREAS 
TOTEM 

NESS PRACTICES COTABINE0 OSLO AN ER.. owyTE RETAINED 
RAINFALL DEPN of 0 W INCHED ALL AREAS. T. DEVELOP'. 3TTE 
THAT HAvE THE POTENTIAL F A omm ROOF HAW SEEN MAID FOS 
NCH PURPOSES roR MR 00 TM PROPOSED ROADWAY. THE 
STREETSCAPFS HAVE SONETENTION SUER OTTO PRoMED TOR 
'RE/as/ENT AND RETENTION A TOTAL CONTROLLED AREA OF sm OF ME 
ROTH HAS SEEN CAPTURED. MM.. AREA HAS MI POTENT. TOED 
CAPTURED PETTopw FINAL DESIGN AT ...ENOMMAD SITE PLAN We 
AMIGO 001.5(1K AREA TO 'REIGATE ANY POTENT.. SHORTFALL TNE 
RETENTION DEPTH CAN SE BROUGHT TO OVER T^ WE HAW NESTS? 
TysoNs comFA com..walve NAN Go. To RETATHREIM THE 
FIRST NEN Or RAINFALL P071(0 NATimum EXTENT ....CHEADLE EAcH 
BLOCK.. ONO AREA IS FURTHER (WOKEN DOWN IN TIE SW1.1 CORPS 

pEr OWAIOTUISOJECPH OX 
TWONS MOUSY INCORPORATE 
MWOVATTLESIOSUWA TIN 
MANADEMENT RESTORES PI A 
MANNER TRATE.. FIRST AHD 
TOREMOST. WARM REMICTOCAN 
OR SIORDWAIFA Runo. DOLIIME 
AND CONTROL OF PEAK FLOWS 
FOR THE REWIND. STOEMPIATER 
PRAT CANNOT PE COMINETELY 
CAPTURED ONSITE• 
SPA AMWAY. SIONDWATER 
DANAOMIENT MEASURES THAI 

SSSI
ARE SUFFICIENT TO ATTAIN WIN 

SOSPDAVATER DEMON 
ODATIRTY CONTROL AND 
STORDWATER orsioNowurc 
come...fan OF ME MOST 
CURRENT PERSSON Of ME LEEN 
MC OR LEEELCSRATTA0 SYSTEM 
ME THE EDUANLENT OF THESE 
emorrs, S.U. Be FRONTED /F. 
MAC.. Sap THE ATTAR... 
OF THE STORM .4 TER DEVON 
MD Mars TOR 10LEVALENOTS 
DEMONSTRATED WT To KM,. 
ACHMINPLE, APARABLE 
MEASURES SHOULD. 
MINEMENTE0 TOOK nor. 
POSSIBLE /NUEVO. OPENS 

.O•LIMZ 
WOIWALIHTA.TPHOACITISISXT - 

SIORAIWATER MANAGEMENT OR 
WATWE OEVELOPMENT SITES 
ARMOR ONTSTIE CONTWOES 
AMP RON. STORDWATER 
MANAOWENT EFPONTS SARNI. 
I I ENCOURAGED • 

0(0 FECIMPOUSS Of SWAIM. TER 
MANADEMENT SHOOED ALSO SO 
CHCOETOBASTOAYOSEW AIAD 
REDESIGNED SHIELITS WHERE 
ALLOWED ANOPRACTICADLE 

•RESTORARON MAYOR , HisSUMCT A.UCATION OCNS MST PROPOSE ANy STINAN 
ST...CATION OF DEORADED RISTORATION AS RAS NO OPEN ciTANNEM OR SIRE.. Rm. ITS 
STREAMS ON DEVELOPMENT VMS 11041NOART ITO BELma, MAT ANT TREAT RE3ToRATIoN 05001D B! 
SNONo SE 900SUE0 NNE. COMPREHENSIVE IN MANNER ANO NOT PROVIND IR PIECE 'MAL PORN TO 
rrAsistr. RESTORATNN ANO BETTER MONDE AESTHETIC ANO RECREATION. VALVE TO MONS 
SUMMATION TECAPPOISES THAT 
MCORPORATE ECOLOGICALLY MO 
AL.. MAUS IENEISCIAL, 
VEGETATED APPROACH. ASS 
PREFERRED OFF•SHE EFFORTS ID 
RESTORE .MOR STAMM. 
SHWA. PI MONS CORNER 
SHOULD ALSO HE ENCOURAGED. 
THE ADORE GUIDELINES ARE 
ANTENDED TO MPROVE 
S WARW. TER MANAGEMENT 
CONTROLS SUMVENILV TO 
AltOW FOR mpRoyemeNTS TO 
INF NAME. ...CREATIONAL 
yALUES OF V.A. IN MM. 
CORNER THRONG %MM. 
AUTO... PROCESSES MOOR 
TIOSOUGH RESTORATION 
PROMOTE .  

COMPREHENSIVE PLAN IMPLEMENTATION 
THE TTSONS COMPRMENSM STORTANATER MANAGEMENT PLAN SHALL BE IMPLEMENTED VIA THE 
USE OF ENTER,. VEGETATED ROOF AND URBAN (TREE 7153 AND STORMWATER MANAGEMENT 
PLANTERS) BIORETENTION THE ROADWAY ROW AND STREETSCAPE SHALL BE CONTROLLED. 
THIENE PoSsIBLE. BY TREE PITS THAT ARE STRATEGICALLY PLACED TO MAXIMIZE RUNOFF 
INTERCEPTION ROOF AREAS IMPRACTICABLE FOR GREEK TOOT HAVE BEEN DISCONNECTED 
WHERE POSSNLE TO STORMWATER PLANTERS. BELOW 13 A BREAKDOWN OF THE ITAW.EATEATTATION 
ITEMS ON ME STORMWATER CONFORMANCE CHECK USE. 

• THE COMPUTATIONS PROVIDED ON SHEET C-15 CALCULATE THE REQUIRED TREATMENT 
VOLUME OF r Of RAINFALL OVER THE ENTIRE SITE ROTA AREA REGARDLESS OF ROW 
DEDICATION 

• THE STORMWATER MANAGEMENT DESIGN FOR TIM SITE 'HALL INCLUDE PRACTICES 
MAT ARE DOCUMENTE0 IN THE DEO RUNOFF REDUCTION MANUAL THE SUBJECT 
APPLICATION PROPOSES BONEN OR INNOVATIVE BLIPS'S NOT PREY/DUSAN IDENTISE0 BY 
THE COUNT'. 

• ACCESS TO THE STORMWATER BOW FACILITIES MALL TM PROVIDED FOR WI ROOF TOP 
ACCESS P0011(0 ['ITEM,* VEGETATES Roofs Aso STREET ACCESS FOR THE URBAN (TREE 
PITS AND STRETWATER MANAGEMENT PUNTERS) WORETENTION. ACCESS TO THE MBAs 
MOREINETION STORMWATER PLANTER SHALL ALSO BE PROME0 VIA ROOF/OP (PODIUM) 
ACCESS 

• THE HATREDS 0E5ETATE0 ROOF AND uRRAN (TREE PITS AND STORMWATER 
MANAGEMENT PLANTERS) BIORETENTION SHALL BE ORNATELY NAINTAWE D. 

• THE OESIGN MALL CREATE A SAFE ENVIRONMENT FOR THE PUBLIC ME ExTENSTvE 
VEGETATED ROCK AREAS STALL HOT HAVE PUBLIC ACCESS WHEREAS TOE URBAN (TREE PITS 
AND STORMWATER MANAGEMENT PLANTERS) BIORETENTION SHALL BE PROVIOED WITH A 
ORATE OH FENCE TO PREVENT PEDESTRIAN CONFLICTS SOON OF THE URBAN 
WORETOMONS STORTAMTER PLANTERS WILL DE DESIGNED AS PART OF TOE ROOFTOP 
AMENITIES ARO WILL MOT CREATE A SAFETY CONCERN 

• TIM PROJECT IS PHOTOS A LARGER PHASED CONSTRUCTION EACH PHASE SHALL 
HAVE INDEPENDENT SW1A CONTROLS THAT MEET 50 500 MAKOWN EWE NT PRACTICABLE TM 
GOALS OF THE MSONS CORNER COMPREHENSIVE PUN. THE PHASED CONSTRUCTION ANO 
son CONTROLS WILL BE IDENTIFIED NT MORE DETAIL AT FORDS FINAL ENGNEEREO SITE 
PLAN LEVELS BUT WILL REMAIN IN GENERAL CONFORMANCE WITH THE COP MD FOP 
TREATMENT PROVIDED. A SCOTTS MN STATION SOUTH R.N.* TABULATION IS PROVOIDED 
ON SHEET C-15. 

CERTAIN PPM RECAPREMOTTS SHALL NEED TOM TAMED IN 000(0 10 MET THE 
OVERALL CONCEPT Or THE PTC COATPREMENSVE PLAN A DETAILED LIST OF WAIVERS CAN 
BE FOUAO . SHEET CO AND INCLUDES A000nONAL WAIVERS THAT MAY BE USED FOR 
FuTuRE REDINLITY. 

DESIGN OF BEST MANAGEMENT PRACTICES 
• NFATRATION WARS 

• CURRENTLY THERE IS NO INEK.TRATION PROPOSED WITH THIS APPLICATION; HOWEVER IT 
MAY BE POSSIBLE TO BE USED WHERE uNDERGROUNTI OBSTRUCTIONS ARE NOT PRESENT. A 
SOIL ANALYSIS SHALL BE PERFORMED PRIOR TO FN. EMINEEREO SITE PLAN TO 
OVERTONE IRE Sumas. OF THE INFILTRATION FACTUTIES THE DEVELOPER RESERVES 
THE RIGHT TO UTILME INFILTRATION- Tf VIABLE-AT TIME Or SHE PLAN SUBMISSION FOR TOE 
SUBJECT SITE 

• SEEDVATEPLEASYEESSO 

CURRENTLY THERE IS NO RAININATER HARVESTING PROPOSED WM MS APPLICATION. 
HOWEVER. IT MAY BE POSSIBLE TOED USED ON HION.RJSE OFFICE BUILDINGS ME 
DEVELOPER RESERVES THE RIGHT TO IMAM RANNATER HARMING-1F USABLE-AT THE 
TIME Of SITE PLAN MINISSTON. ANY HARVESTING MEL BE DETERMNED STEREO. DEMANDS 
WITH MAL PLANS FOR THE SUBJECT SITE. 

• &NSYF REDINTTON PRACTICES 

THE PROPOSED RUNOM REDUCTION PRACTICES SHALL INELLIDE EATENsivE VEGETATED ROOF 
uto URBAN (TREE PITT ARE STOWANATER MANAGEMENT DEL.. 
IS A BREAKDOWN OF THE RUNOFF REDUCTION PRACTICES ITEMS ON THE STOW..., ER 
CONFORMANCE CHECK LIST. 

THE EXTENSIVE VEGETATED ROOF SYSTEM SHAUL CONFORM (HOED SPEC SS 

RUNOFF REDUCTION OWNS IN THe FORM OF URBAN (TREE PITS STORMWATER 
MANAGEMENT Pi ANTEM) NORETENTION SHALL BE THOME° WITH umER•DRANS 
(ASAEOUTRE 0) AND A SUBSURFACE STONE LAYER AS DETAILE0 NOES SPEC OR AND 
SPEC m 

• TIER OREN000TIVE MPS (ACCEPTED IN OTHER JURISOICTIW) 

SUBURBAN BIORATENTION STORMWATER PLANTERS AREA DES DESIGN 'SPEC MOON= 
TO DISCONNECT ROOF WATER TO A POCN1AA OR AT GRADE, IT IS REOUESTED THAT OFFSITE 
TREATMENT BE ALLOWED To TREAT EMT= ROW TO PARTIALLY OFFSET ANY POTENTIAL 
ONSHE SHORTFALL Or 5 RETENTION. THIS AREA vALL TIRING THE TOTAL RETENTION DEPTH 
OVERT INCH 

• TIER ;INNOVATIVE MAPS INOMAPPROVEDI 

THERE ARE NO TIER TOO NOMAPPROVED IMP'S BE= PROPOSED WITH THIS SUBJECT 
APPLICATION As siENTIONED PREWIJSLY TOTE CONSTRAINTS Limn THE APPuCNNurr Of 
vARIOuS INAP PRACTICES 

• 5F r4111 OR SHARED FACILITIES 

THE TREE PITS PROMED oFF.34TE AROUND TM PERM TER Of THE APPLICATION AREA CAN 
ACCOMMODATE ADDITIONAL STREET RUNOFF FROM TIN SOOT ROW. AS CANOE SEEN ON THE 
PLANS THIS WEL ALLOW RAINFALL DEPTH CONTROLLED. 

• CONFORMANCE WITH COmPREHE 'GIVE PLAN STORIIWATERGOALI 

NIS THE BEUEF OF THE UNDERSIGNED ENGINEER THAT THIS PLAN ADEQUATELY 'CAROLER 
TO THE MAXIMUM EXTENT POSSIBLE. THE RUNOFF REDUCTION REO.REMENTS OPINE 
TYSONS COMPREHENSIVE PLAN, BELOW IS SUMMARY Of THE RuNOM REDUCTION 
PRACTICES UTILIZED IN THE STORMWATER ILMAGENTENT PLAN *110 1500 CONFORMANCE TO 
TIM OVERALL GOAL OF THE COMPREHENSIVE STORMWATER MANAGEMENT PLAN FOR THIS 
SUBJECT APPLICATION. 

• AS MENTIONE0 PREVIOUSLY TIM PROPOSED DEW= SHALL CAPTURE OVER THE 1-  IF 
=SITE mrtiGATION IS ALLOwED To TREAT METING 00.01 MONIST FIXTURE 
OEVELopmENT Of THE ENTIRE PARCEL 

• THIS PROPOSED DEWGN SHALL OPTIMIZE. TO THE MAXIMUM EXTENT FEASIBLE. 
RUNOFF REDACTION T. THE EMPLOYMENT OF .TENS. VEGETATED ROOF AND 
URBAN (THEE PITS AND STORMWATER MANAGEMENT PLANTERS) WORETENTION. 
540.01 THE TOTAL SITS AREA IS CAPTURED ALONG WITH 0 W OF THE FIRSTS RICH 
Or RAINFALL 

• AS MENTIONED PRETO...LT SITE CONSTRANTS HAVE UNITE° THE USE OF MANY 
BMWS PRACTICES (INFILTRATION AND INTENSTIVE VEGETATED ROOFS). 

• THE PROPOSE° DESIGN DOES HELP CONTROL PEAK FLOW ITY REDUCING THE 
RUNOFF VALID* AND As SuCir THE PEAR DISCHARGED IS REDUCED. ADDITTONALLT. 
THE DEVELOPER RESERVES THE RIGHT TO USE POTENT14. LEM REUSE VAULTS 
SUCH THAT WAS THE TIME OF EDP/FINAL ENGINEERED SITE PLANS IT IS FOUNO TORE 
NECESSARY TO FURTHER REDUCE THE RuNOFF VOLUME OF THE MI ARO AM, 24 
NouR =woo woRAAS THE LEE° STORMS WILL RESuLT or A GREATER vOLUM 
REDUCTION THAN THAT CALCULATED IN THE I COMPLIANCE COMPUTATIONS - WITH 
THIS GREATER VOLUME APPUE0 TO LEG> COMPLIANCE MILT. 

• STREET RUNOFF WI. BE ADDRESSED VIA THE USE OF URBAN BOORETENTION TREE 
PITS THAT ARE DESAGNED IN ACCORDANCE WITH 0E0 SPEC P9A. 

• STREAM STAIRUZATION MO RESTORATION HAS NOT BEEN PROPOSED WITH THIS 
SUBJECT mPLICATON DUE TO THE NEED. A CCROPRE NEN SIVE STREAM 
RESTORATION PROGRAM. 

• MIS SUBJECT APPLICATION SHALL CONFORM TO THE PENS SYM REOLITRE ME NTS 
FOR ADEQUATE OUTEALL. DETEWTION. WATER OVALITY. AND OVERLAND REuEr 

• SUPPLEMENTAL INORMATTOMANTIFICATION TIETUEOT 

MIRE TT IS NOT PRACTICABLE TO RETAIN ALL OF THE SuBJECT SITE. INCLuDING AREAS Of 
THE SITE PERIPHERY AND THE UNDEvELOPEO AREAS. DUE TO VARIOUS CONSTRAINTS 
INCLUDING SrrE GRADING. OTHER COMPREHENSRE PLAN RECTLINEMENTS. ANO VDOT 
REONREMENTS. COMPLIANCE MSTII THE COMPREHENSIVE PLAN GOAL Of 
CAPTuNNONTETAINNG THE FuLL 1.0500 RIJN EvENT RATIO MET ONCE Au. PHASES ARE 
COMPLETE AND RI CAPTURING ADOMONAL OFF.S. AREAS W THE RUNOFF REDACTION 
MEASURES MINOR COMPUTATIONS SHOWN HERON ARE NOT APPROVED ay Los. THE 
APPLICANT Mt. WORK WAH THE COuNly TO RETAIN THE FIRST t•INCH Of RAINFALL To THE 
EXTENT PRACTICABLE IN ACCORDANCE WRIT THE COMPREHENSIVE PLAN GOAL. 

IS FuRTNERANcE of THE APPLTENTM COMMTMENTS HEREIN, AND wHKE TT INTENTS TO MET THE 
1.1MCH RETENTION GOAL USING THE TECHNIOUES SHOWN, THE APPLICANT RESERVES THE NWT TO 
UTXJZE ANY COMNATION OF Go (ExISTING AND FuTuRE, MEASURES TO MET THIS GOAL SUBJECT 
TO THE REVIEW Al. APPROVAL OF LAND DEvELDPREPrr SERVICES (LDS) ATTUNE OF SITE PLAN, 

RECOONZING THAT RUNOFF REDUCTION TECHNOLOGIES ARE RELATIVELY My ARO STILL 
EvOlvING. TOE ...LRAM'S FINAL DESIGN OEVELOPMENT 1154100 105 COMMENTS ON THE SITE 
ALAN MAT RESULT IN CHANGES To THE LIO MEASURES SHOWN ON THE COP ARDOR FOP, 
INCLUDING. OJT Not =WED TO, ELIMINATION OR ADDITION Or mEASUAES SO LONG AS =SE 
CHANGES DO NOT AFFECT IRE Gino or STREETS. THE GENERAL LOCATION oF THE POINTS OF 
ACCESS To EACH BLOCK. THE GENERAL LOCATION 07 510 BUIL SINGS. THE BUILO.TO LINES. THE 
MINIMUM AMOUNT ANO GENERAL LOCATION OF PUBLICLYACCE SS URBAN PARK LANO M MAY BE 
APPUCABLE FOR EACH BLOCK AND SHE GENERAL QUALITY ANO CHARACTER Of THE STREETSCAPE 
ALONG THE Pula= AND PRIVATE STREETS WITT. ARO MUTING THE SUBJECT PROPERTY AM AS 
oTHERwISE SoEculEo IN THE oRoFFERs 

COMPREHENSIVE PLAN 
STORMWATER 
MANAGEMENT GOALS RESPONSE 
STORMWATER MANAMA.. ATEO PoTiNn. SF THM PROJECT ARE 
WATER ODALiTY CONTROLS FOR NinEll OW TO TM LORAN MOON ANON., ROA...8 
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PRIMARY PEDESTRIAN CORRIDORS 

PRIMARY PEDESTRIAN CORRIDORS ARE INTENDED TO HAVE THE 
HIGHEST LEVELS OF PEDESTRIAN ACTIVITY AND INTERACTION. THEY 
TYPICALLY OCCUR NEAR TRANSIT STATIONS AND ARE THE LOCATION 
OF SIGNIFICANT RETAIL. MAJOR BUILDING ENTRANCES. AND SOCIAL 
AND CIVIC GATHERING SPACES. PRIMARY PEDESTRIAN CORRIDORS 
SUPPORT PEDESTRIAN CIRCULATION. BUT SHOULD ALSO INCLUDE 
SPACES FOR OUTDOOR GATHERING. SIDEWALK CAFES AND 
BROWSING AREAS. AS A RESULT. THESE AREAS TYPICALLY HAVE THE 
WIDEST STREETSCAPE AND MOST ANIMATED BUILDING FACADES. 
THESE CORRIDORS MAY BE IDENTIFIED AS A NEIGHBORHOOD 
DESTINATION IN AND OF THEMSELVES. 

SECONDARY PEDESTRIAN CORRIDORS 

SECONDARY PEDESTRIAN CORRIDORS TYPICALLY HAVE SIGNIFICANT 
PEDESTRIAN VOLUMES. AND GENERALLY ARE UTILIZED FOR 
PEDESTRIAN MOVEMENT AS OPPOSED TO PEDESTRIAN INTERACTION 
SOME RETAIL ACTIVITY THAT IS GENERALLY MORE NEIGHBORHOOD 
OR 0 ISTRICT•SERVING OCCURS WITHIN THESE CORRIDORS. 
RESIDENTIAL AND CIVIC USES SHOULD HAVE THEIR ENTRANCES 
FACING SECONDARY PEDESTRIAN CORRIDORS. THESE CORRIDORS 
TYPICALLY HAVE WIDER STREETSCAPES TO FACILITATE PEDESTRIAN 
MOVEMENT. AND A SIGNIFICANT LEVEL OF BUILDING FACADE 
ANIMATION TO CREATE AN INTERESTING AND COMFORTABLE 
WALKING ENVIRONMENT. 

TERTIARY PEDESTRIAN CORRIDORS 

TERTIARY PEDESTRIAN CORRIDORS SUPPORT PEDESTRIAN 
CONNECTIVITY THROUGH AND BETWEEN NEIGHBORHOODS. THESE 
CORRIDORS TYPICALLY INCLUDE RESIDENTIAL ENTRANCES. ACCESS 
TO PARKING. AND LIMITED ACCESS TO LOADING AND SERVICE 
FACILITIES. ANY RETAIL WHICH OCCURS WILL TYPICALLY BE FOUND AT 
INTERSECTIONS WITH OTHER MORE SIGNIFICANT STREETS. 
RESIDENTIAL YARDS AND STOOPS TYPICALLY CAN BE FOUND ALONG 
THIS CORRIDOR TYPE. BUILDING FACADES PROVIDE SOME VARIATION 
AND LEVEL OF DETAIL TO CREATE AN INTERESTING AND 
COMFORTABLE WALKING ENVIRONMENT. 

ENHANCED PLACEMAKING OPPORTUNITIES * 

IN ADDITION TO PEDESTRIAN CORRIDORS. LOCATIONS FOR 
ENHANCED PLACEMAKING SHOULD BE INDICATED ON THE 
PEDESTRIAN HIERARCHY PLAN. THESE ARE INTENDED TO HIGHLIGHT 
CERTAIN AREAS AS PLACES OF IMPORTANCE. OR OPPORTUNITIES TO 
EMPHASIZE THE CHARACTER OR IDENTITY OF A DISTRICT. CORRIDOR. 
OR NEIGHBORHOOD. THESE CAN BE LOCATIONS OF RETAIL. CIVIC 
FACILITIES. URBAN OPEN SPACES. PUBLIC ART. SPECIAL 
ARCHITECTURE AND ION OTHER ELEMENTS WHICH CREATE AN 
IDENTIFIABLE DESTINATION. 
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REZONING AFFIDAVIT 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

Lynne J. Strobel, attorney/agent , do hereby state that I am an 
(enter name of applicant or authorized agent) 

(check one) [ applicant 
[V'] applicant's authorized agent listed in Par. 1(a) below 

in Application No.(s):  PCA/FDPA 
(enter County-assigned application number(s), e.g. RZ 88-V-001) 

and that, to the best of my knowledge and belief, the following information is true: 

1(a). The following constitutes a listing of the names and addresses of all APPLICANTS, TITLE 
OWNERS, CONTRACT PURCHASERS, and LESSEES of the land described in the application,* 
and, if any of the foregoing is a TRUSTEE,** each BENEFICIARY of such trust, and all 
ATTORNEYS and REAL ESTATE BROKERS, and all AGENTS who have acted on behalf of any 
of the foregoing with respect to the application: 

(NOTE:  All relationships to the application listed above in BOLD print must be disclosed. 
Multiple relationships may be listed together, e.g., Attorney/Agent, Contract Purchaser/Lessee, 
Applicant/Title Owner, etc. For a multiparcel application, list the Tax Map Number(s) of 
the parcel(s) for each owner(s) in the Relationship column.) 

NAME ADDRESS RELATIONSHIP(S) 
(enter first name, middle initial, and (enter number, street, city, state, and zip code) (enter applicable relationships 
last name) listed in BOLD above) 

Cityline Partners LLC 1651 Old Meadow Road, Suite 650 
McLean, VA 22102 

Agents: Tasso N. Flocos 
Donna P. Shafer 
Michael R. Pedulla 
Andrew Rifkin (nmi) 
Carmine Fanelle (nmi) 

Johnson I 7600 Colshire LLC 1651 Old Meadow Road, Suite 650 
McLean, VA 22102 

Agents: Tasso N. Flocos 
Donna P. Shafer 
Michael R. Pedulla 
Andrew Rifkin (nmi) 
Carmine Fanelle (nmi) 

Applicant/Agent for Title Owner 

Title Owner of 
Tax Map 30-3 ((46)) 2 pt. 

(check if applicable) [V'] There are more relationships to be listed and Par. 1(a) is 
continued on a "Rezoning Attachment to Par. 1(a)" form. 

* In the case of a condominium, the title owner, contract purchaser, or lessee of 10% or more of the units in the 
condominium. 

** List as follows: Name of trustee, Trustee for (name of trust, if applicable), for the benefit of: (state name of each 
beneficiary). 

FORM RZA-I Updated (7/1/06) 



Page 1 of 2 
Rezoning Attachment to Par. 1(a) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

(NOTE:  All relationships to the application are to be disclosed. Multiple relationships may be listed 
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, Applicant/Title Owner, etc. For a 
multiparcel application, list the Tax Map Number(s) of the parcel(s) for each owner(s) in the 
Relationship column. 

NAME ADDRESS 
(enter first name, middle initial, and (enter number, street, city, state, and zip code) 
last name) 

Lennar Multifamily Communities, LLC 950 Herndon Parkway Suite 240 
Herndon, VA 20170 

Agents: Stuart Cain 
Malcolm Van de Riet H 

Walsh, Colucci, Lubeley & Walsh, P.C. 2200 Clarendon Boulevard, Suite 1300 
Arlington, VA 22201 

Agents: Martin D. Walsh 
Lynne J. Strobel 
M. Catharine Puskar 
Andrew A. Painter 
Robert D. Brant 
Nicholas V. Cumings 
Kathryn R. Taylor 
Elizabeth D. Baker 
Bernard S. Suchicital 

RELATIONSHIP(S) 
(enter applicable relationships 
listed in BOLD above) 

Contract Purchaser of 
Tax Map 30-3 ((46)) 2 pt. 

Attorneys/Agents for Applicant 

Attorney/Agent 
Attorney/Agent 
Attorney/Agent 
Attorney/Agent 
Attorney/Agent 
Attorney/Agent 
Attorney/Agent 
Planner/Agent 
Planner/Agent 

VIKA, Incorporated 

Agent: John F. Amatetti 

VIKA Virginia, LLC 

Agents: John F. Amatetti 
Robert R. Cochran 
P. Christopher Champagne 
Franklin E. Jenkins 
Joseph D. Amatetti 
Shawn T. Frost 
Jessica L. Mack 

8180 Greensboro Drive, Suite 200 Engineer/Agent 
Tysons, VA 22102 

8180 Greensboro Drive, #200 Engineers/Planners/Agent 
Tysons, VA 22102 

(check if applicable) [v'] There are more relationships to be listed and Par. 1(a) is continued further 
on a "Rezoning Attachment to Par. 1(a)" form. 

FORM RZA-1 Updated (7/1/06) 



Page 2 of 2 
Rezoning Attachment to Par. 1(a) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

(NOTE:  All relationships to the application are to be disclosed. Multiple relationships may be listed 
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, Applicant/Title Owner, etc. For a 
multiparcel application, list the Tax Map Number(s) of the parcel(s) for each owner(s) in the 
Relationship column. 

NAME ADDRESS RELATIONSHIP(S) 
(enter first name, middle initial, and last (enter number, street, city, state, and zip (enter applicable relationships 
name) code) listed in BOLD above) 

M. J. Wells and Associates, Inc. 

Agents: William F. Johnson 
Kevin R. Fellin 
Lester E. Adkins III 
Andrew C. Buntua 
Benja D. McDowell 
Justin B. Schor 

SmithGroup, Inc. 

Agents: Robert A. Kish 
Merrill D. St. Leger-Demian 
Kris Lucius 
Patrick S. Brawley 

Davis, Carter, Scott Ltd 

Agents: J. Steve Saville 
Douglas N. Carter  

1420 Spring Hill Road, Suite 610 Transportation 
Tysons, VA 22102 Consultant/Agent 

1700 New York Avenue, NW, #100 Landscape Architects/Agent 
Washington, DC 20006 

8614 Westwood Center Drive, Suite 800 Architects/Agent 
Tysons, VA 22182 

(check if applicable) [ ] There are more relationships to be listed and Par. 1(a) is continued further 
on a "Rezoning Attachment to Par. 1(a)" form. 

FORM RZA-1 Updated (7/1/06) 



Page Two 
REZONING AFFIDAVIT 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number(s)) 

1(b). The following constitutes a listing*** of the SHAREHOLDERS of all corporations disclosed in this 
affidavit who own 10% or more of any class of stock issued by said corporation, and where such 
corporation has 10 or less shareholders, a listing of all of the shareholders, and if the corporation is  
an owner of the subject land, all of the OFFICERS and DIRECTORS of such corporation: 

(NOTE:  Include SOLE PROPRIETORSHIPS, LIMITED LIABILITY COMPANIES, and REAL ESTATE 
INVESTMENT TRUSTS herein.) 

CORPORATION INFORMATION 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
Cityline Partners LLC 
1651 Old Meadow Road, Suite 650 
McLean, VA 22102 

DESCRIPTION OF CORPORATION: (check one statement) 
There are 10 or less shareholders, and all of the shareholders are listed below. 
There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 
class of stock issued by said corporation are listed below. 
There are more than 10 shareholders, but no shareholder owns 10% or more of any class 
of stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
Member: 
RECP IV Tysons Cityline Holdco, LLC 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

Michael R. Pedulla, Managing Director Donna P. Shafer, Managing Director 
Andrew Rifkin (nmi), EVP Tasso N. Flocos, Managing Director 
Carmine Fanelle (nmi), EVP 

(check if applicable) [1 There is more corporation information and Par. 1(b) is continued on a "Rezoning 
Attachment 1(b)" form. 

*** All listings which include partnerships, corporations, or trusts, to include the names of beneficiaries, must be broken down 
successively until: (a) only individual persons are listed or (b) the listing for a corporation having more than 10 shareholders 
has no shareholder owning 10% or more of any class of stock. In the case of an APPLICANT, TITLE OWNER, 
CONTRACT PURCHASER, or LESSEE* of the land that is a partnership, corporation, or trust, such successive breakdown 
must include a listing and further breakdown of all of its partners, of its shareholders as required above, and of 
beneficiaries of any trusts. Such successive breakdown must also include breakdowns of any partnership, corporation, or 
trust owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE* of the land. 
Limited liability companies and real estate investment trusts and their equivalents are treated as corporations, with members being 
deemed the equivalent of shareholders; managing members shall also be listed. Use footnote numbers to designate partnerships or 
corporations, which have further listings on an attachment page, and reference the same footnote numbers on the attachment page. 

FORM RZA-1 Updated (7/1/06) 



Page I of 
Rezoning Attachment to Par. 1(b) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
(1)RECP IV Tysons Cityline Holdco LLC 

1123 Broadway, Floor 2 
New York, NY 10010 

DESCRIPTION OF CORPORATION: (check one statement) 
There are 10 or less shareholders, and all of the shareholders are listed below. 

[ There are more than 10 shareholders, and all of the shareholders owning 10% or more of 
any class of stock issued by said corporation are listed below. 

[ There are more than 10 shareholders, but no shareholder owns 10% or more  of any class 
of stock issued by said corporation, and no shareholders are listed below. 

NAMES OF SHAREHOLDERS: (enter first name, middle initial, and last name) 
Members: 
RECP IV Co-Investors A, L.P. (owns less than 10% of Cityline Partners LLC) 

(2)RECP Fund IV, LP 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name & title, e.g. President, 
Vice President, Secretary, Treasurer, etc.) 

Michael R. Pedulla, EVP 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
(3)Credit Suisse Group AG 

Paradeplatz 8 
Zurich, 8070 Switzerland 

DESCRIPTION OF CORPORATION: (check one statement) 
[ There are 10 or less  shareholders, and all of the shareholders are listed below. 
[ There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[v] There are more than 10  shareholders, but no shareholder owns 10% or more of any class of 

stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 

Publicly traded in Switzerland (SIX) and as American Depositary Shares (CS) in New York (NYSE) 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

(check if applicable) [/] There is more corporation information and Par. 1(b) is continued further on a 
"Rezoning Attachment to Par. 1(b)" form. 

FORM RZA-1 Updated (7/1/06) 



Page 2 of 
Rezoning Attachment to Par. 1(b) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
(4) RECP IV WG Land Investors LLC 

1123 Broadway, Floor 2 
New York, NY 10010 

DESCRIPTION OF CORPORATION: (check one statement) 
[V] There are 10 or less shareholders, and all of the shareholders are listed below. 
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class 

of stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
(7) RECP IV Tysons Land Investor Holdco LLC 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

Michael R. Pedulla, EVP 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
Johnson I 7600 Colshire LLC 
1651 Old Meadow Road, Suite 650 
McLean, VA 22102 

DESCRIPTION OF CORPORATION: (check one statement) 
[v] There are  10 or less  shareholders, and all of the shareholders are listed below. 
[ There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[ There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 

stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
Members: 

(4)RECP IV WG Land Investors LLC 
(5)RECP IV WG Land Co-Investor A LLC 
(6)Cityline Executive Investors LLC 

NAMES OF OFFICERS & DIR.ECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

Michael R. Pedulla, EVP Andrew Rifkin (nmi), EVP 
Thomas J. Scott, Secretary Carmine Fanelle (nmi), EVP 

(check if applicable) [v] There is more corporation information and Par. 1(b) is continued further on a 
"Rezoning Attachment to Par. 1(b)" form. 

FORM RZA-1 Updated (7/1/06) 



Page j..  of 
Rezoning Attachment to Par. 1(b) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
(7) RECP IV Tysons Land Investor Holdco LLC 

1123 Broadway, Floor 2 
New York, NY 10010 

DESCRIPTION OF CORPORATION: (check one statement) 
[V] There are 10 or less shareholders, and all of the shareholders are listed below. 
[ There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[ There are more than 10 shareholders, but no shareholder owns 10% or more of any class 

of stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
Sole Member: 

(2) RECP Fund IV, LP 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

Michael R. Pedulla, EVP 

--------

 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
(5) RECP IV WO Land Co-Investor A LLC 

1123 Broadway, Floor 2 
New York, NY 10010 

DESCRIPTION OF CORPORATION: (check one statement) 
There are 10 or less  shareholders, and all of the shareholders are listed below. 
There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 
class of stock issued by said corporation are listed below. 
There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 
stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
RECP IV Co-Investors A, L.P. (owns less than 10% of Johnson I 7600 Colshire LLC) 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

Michael R. Pedulla, EVP 

(check if applicable) [V] There is more corporation information and Par. 1(b) is continued further on a 
"Rezoning Attachment to Par. 1(b)" form. 

FORM RZA-1 Updated (7/1/06) 



Page 4 of 
Rezoning Attachment to Par. 1(b) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
(6) Cityline Executive Investors LLC 

1123 Broadway, Floor 2 
New York, NY 10010 

DESCRIPTION OF CORPORATION: (check one statement) 
[,7] There are 10 or less shareholders, and all of the shareholders are listed below. 
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class 

of stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
Members: Thomas D. Fleury, Tasso N. Flocos, Eric R. Maggio, Donna P. Shafer 

Manager: (4) RECP IV WG Land Investors LLC 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

--- -----

 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
Walsh, Colucci, Lubeley & Walsh, P.C. 
2200 Clarendon Boulevard, Suite 1300 
Arlington, VA 22201 

DESCRIPTION OF CORPORATION: (check one statement) 
[ ] There are 10 or less  shareholders, and all of the shareholders are listed below. 
[V] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 

stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
Wendy A. Alexander William A. Fogarty Charles E. McWilliams 
David J. Bomgardner John H. Foote Antonia E. Miller 
E. Andrew Burcher H. Mark Goetzman J. Randall Minchew 
Thomas J. Colucci Bryan H. Guidash Andrew A. Painter 
Michael J. Coughlin Michael J. Kalish M. Catharine Puskar 
Peter M. Dolan, Jr. Michael R. Kieffer John E. Rinaldi 

Kathleen H. Smith 
Lynne J. Strobel 
Garth M. Wainman 
Nan E. Walsh 
Matthew A. Westover 

      

      

      

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

(check if applicable) [v] There is more corporation information and Par. 1(b) is continued further on a 
"Rezoning Attachment to Par. 1(b)" form. 

FORM RZA-1 Updated (7/1/06) 



Page 5 of 
Rezoning Attachment to Par. 1(b) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
VIKA, Incorporated 
8180 Greensboro Drive, #200 
Tysons, VA 22102 

DESCRIPTION OF CORPORATION: (check one statement) 
[ ] There are 10 or less  shareholders, and all of the shareholders are listed below. 
[V] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 

stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
John F. Amatetti Mark G. Morelock Michael D. Benton 
Charles A. Irish, Jr. Kyle U. Oliver Edmund J. Ignacio 
Robert R. Cochran P. Christopher Champagne 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
VIKA Virginia, LLC 
8180 Greensboro Drive, #200 
Tysons, VA 22102 

DESCRIPTION OF CORPORATION: (check one statement) 
There are 10 or less  shareholders, and all of the shareholders are listed below. 

[ There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 
class of stock issued by said corporation are listed below. 

[ There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 
stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
John F. Arnatetti Mark G. Morelock Michael D. Benton 
Charles A. Irish, Jr. Kyle U. Oliver Edmund J. Ignacio 
Robert R. Cochran P. Christopher Champagne 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

(check if applicable) There is more corporation information and Par. 1(b) is continued further on a 
"Rezoning Attachment to Par. 1(b)" form. 

FORM RZA-I Updated (7/1/06) 



Page 6 of 
Rezoning Attachment to Par. 1(b) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
M. J. Wells & Associates, Inc. 
1420 Spring Hill Road, Suite 610 
Tysons, VA 22102 

DESCRIPTION OF CORPORATION: (check one statement) 
[ ] There are 10 or less shareholders, and all of the shareholders are listed below. 
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[/] There are more than 10 shareholders, but no shareholder owns 10% or more of any class 

of stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
M. J. Wells & Associates, Inc. Employee Stock Ownership Trust (ESOT). All employees are eligible plan participants; however, no one 
employee owns 10% or more of any class of stock. 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
Lennar Multifamily Communities, LLC 
950 Herndon Parkway Suite 240 
Herndon, VA 20170 

DESCRIPTION OF CORPORATION: (check one statement) 
[V] There are 10 or less shareholders, and all of the shareholders are listed below. 
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of 

any class of stock issued by said corporation are listed below. 
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more  of any class 

of stock issued by said corporation, and no shareholders are listed below. 

NAMES OF SHAREHOLDERS: (enter first name, middle initial and last name) 
U.S. Home Corporation, Sole Member/Manager 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

(check if applicable) [V I There is more corporation information and Par. 1(b) is continued further on a 
"Rezoning Attachment to Par. 1(b)" form. 

FORM RZA-1 Updated (7/1/06) 



Page 7 of 
Rezoning Attachment to Par. 1(b) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
U.S. Home Corporation 
700 N.W. 107th Avenue 
Miami, Florida 33172 

DESCRIPTION OF CORPORATION: (check one statement) 
There are 10 or less  shareholders, and all of the shareholders are listed below. 

[ There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 
class of stock issued by said corporation are listed below. 

[ There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 
stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
Lennar Corporation 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
Lennar Corporation 
700 N.W. 107th Avenue 
Miami, Florida 33172 

DESCRIPTION OF CORPORATION: (check one statement) 

[ There are 10 or less shareholders, and all of the shareholders are listed below. 
There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 
class of stock issued by said corporation are listed below. 

[ There are more than 10 shareholders, but no shareholder owns 10% or more of any class 
of stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
Publicly traded. The only shareholders that owns 10% or more are Stuart Miller and The Vanguard Group. 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

(check if applicable) [V'] There is more corporation information and Par. 1(b) is continued further on a 
"Rezoning Attachment to Par. 1(b)" form. 

FORM RZA-1 Updated (7/1/06) 



Page 8 of 
Rezoning Attachment to Par. 1(b) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
The Vanguard Group 
100 Vanguard Blvd 
Malvern, PA 19355 

DESCRIPTION OF CORPORATION: (check one statement) 
There are 10 or less  shareholders, and all of the shareholders are listed below. 
There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 
class of stock issued by said corporation are listed below. 
There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 
stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 
The Vanguard Group is owned by approximately 410 mutual funds. The mutual funds are publicly traded mutual funds with over 30 million 
investors worldwide. 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
Davis, Carter, Scott Ltd 
8614 Westwood Center Drive, Suite 800 
Tysons, VA 22182 

DESCRIPTION OF CORPORATION: (check one statement) 
There are 10 or less  shareholders, and all of the shareholders are listed below. 
There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 
class of stock issued by said corporation are listed below. 
There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 
stock issued by said corporation, and no shareholders are listed below. 

NAMES OF 'ME SHAREHOLDERS: (enter first name, middle initial, and last name) 
Douglas N. Carter Marcia K. Calhoun Kyuj in Choi 
Lena I. Scott Christopher L. Garwood 
Patricia A. Appleton Alan K. Houde 
C. Robert Atkinson 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

(check if applicable) [,./] There is more corporation information and Par. 1(b) is continued further on a 
"Rezoning Attachment to Par. 1(b)" form. 

FORM RZA-1 Updated (7/1/06) 



Page 9 of 
Rezoning Attachment to Par. 1(b) 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number (s)) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 
SmithGroup, Inc. 
1700 New York Avenue, NW, #100 
Washington, DC 20006 

DESCRIPTION OF CORPORATION: (check one statement) 
[ ] There are 10 or less  shareholders, and all of the shareholders are listed below. 
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[V] There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 

stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code) 

DESCRIPTION OF CORPORATION: (check one statement) 
[ ] There are  10 or less  shareholders, and all of the shareholders are listed below. 
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any 

class of stock issued by said corporation are listed below. 
[ There are more than 10 shareholders, but no shareholder owns 10% or more of any class of 

stock issued by said corporation, and no shareholders are listed below. 

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name) 

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g. 
President, Vice-President, Secretary, Treasurer, etc.) 

(check if applicable) [ ] There is more corporation information and Par. 1(b) is continued further on a 
"Rezoning Attachment to Par. 1(b)" form. 

FORM RZA-1 Updated (7/1/06) 



Page Three 
REZONING AFFIDAVIT 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number(s)) ------------

 

1(c). The following constitutes a listing*** of all of the PARTNERS, both GENERAL and LIMITED, in 
any partnership disclosed in this affidavit: 

PARTNERSHIP INFORMATION 

PARTNERSHIP NAME & ADDRESS: (enter complete name, number, street, city, state and zip code) 
(2) RECP Fund IV, LP. 

1123 Broadway 
New York, NY 10010 

(check if applicable) [ ] The above-listed partnership has no limited partners. 

NAMES AND TITLE OF THE PARTNERS (enter first name, middle initial, last name, and title, e.g. 
General Partner, Limited Partner, or General and Limited Partner) 

General Partners: 
DU Real Estate Capital IV, LLC (Owns less than 10% of Cityline Partners LLC and Johnson I 7600 Colshire LLC) 

DLJ RECP Management, L.P. (Owns less than 10% of Cityline Partners LLC and Johnson I 7600 Colshire LLC) 

Limited Partners: 
Commonwealth of Pennsylvania Public School Employees' Retirement System (There are hundreds of thousands of members in this pension 
fund, none of whom owns 10% or more of Cityline Partners LLC and Johnson I 7600 Colshire LLC) 

(3) Credit Suisse Group AG 

(check if applicable) V] There is more partnership information and Par. 1(c) is continued on a "Rezoning 
Attachment to Par. 1(c)" form. 

*** All listings which include partnerships, corporations, or trusts, to include the names of beneficiaries, must be broken down 
successively until: (a) only individual persons are listed or (b) the listing for a corporation having more than 10 shareholders 
has no shareholder owning 10% or more of any class of stia'ck. In the case of an APPLICANT, TITLE OWNER, 
CONTRACT PURCHASER, or LESSEE* of the land that is a partnership, corporation, or trust, such successive breakdown 
must include a listing and further breakdown of all of its partners, of its shareholders as required above, and of 
beneficiaries of any trusts. Such successive breakdown must also include breakdowns of any partnership, corporation, or 
trust owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE* of the land. 
Limited liability companies and real estate investment trusts and their equivalents are treated as corporations, with members being 
deemed the equivalent of shareholders; managing members shall also be listed. Use footnote numbers to designate partnerships or 
corporations, which have further listings on an attachment page, and reference the same footnote numbers on the attachment page. 

FORM RZA-1 Updated (7/1/06) 



Page Four 
REZONING AFFIDAVIT 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number(s)) 

1(d). One of the following boxes must be checked: 

[ ] In addition to the names listed in Paragraphs 1(a), 1(b), and 1(c) above, the following is a listing 
of any and all other individuals who own in the aggregate (directly and as a shareholder, partner, 
and beneficiary of a trust) 10% or more of the APPLICANT, TITLE OWNER, CONTRACT 
PURCHASER, or LESSEE* of the land: 

[V] Other than the names listed in Paragraphs 1(a), 1(b), and 1(c) above, no individual owns in the 
aggregate (directly and as a shareholder, partner, and beneficiary of a trust) 10% or more of the 
APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE* of the land. 

2. That no member of the Fairfax County Board of Supervisors, Planning Commission, or any member of 
his or her immediate household owns or has any financial interest in the subject land either 
individually, by ownership of stock in a corporation owning such land, or through an interest in a 
partnership owning such land. 

EXCEPT AS FOLLOWS: (NOTE:  If answer is none, enter "NONE" on the line below.) 

NONE. 

(check if applicable) [ ] There are more interests to be listed and Par. 2 is continued on a 
"Rezoning Attachment to Par. 2" form. 

FORM RZA-1 Updated (7/1/06) 



Page Five 
REZONING AFFIDAVIT 

DATE: November 21, 2019 
(enter date affidavit is notarized) 

for Application No. (s):  
(enter County-assigned application number(s)) 

3. That within the twelve-month period prior to the public hearing of this application, no member of the 
Fairfax County Board of Supervisors, Planning Commission, or any member of his or her immediate 
household, either directly or by way of partnership in which any of them is a partner, employee, agent, 
or attorney, or through a partner of any of them, or through a corporation in which any of them is an 
officer, director, employee, agent, or attorney or holds 10% or more of the outstanding bonds or shares 
of stock of a particular class, has, or has had any business or financial relationship, other than any 
ordinary depositor or customer relationship with or by a retail establishment, public utility, or bank, 
including any gift or donation having a value of more than $100, singularly or in the aggregate, with 
any of those listed in Par. 1 above. 

EXCEPT AS FOLLOWS: (NOTE:  If answer is none, enter "NONE" on line below.) 

None 

(NOTE: Business or financial relationships of the type described in this paragraph that arise after the 
filing of this application and before each public hearing must be disclosed prior to the public 
hearings. See Par. 4 below.) 

(check if applicable) [ ] There are more disclosures to be listed and Par. 3 is continued on a 
"Rezoning Attachment to Par. 3" form. 

4. That the information contained in this affidavit is complete, that all partnerships, corporations, 
and trusts owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT 
PURCHASER, or LESSEE* of the land have been listed and broken down, and that prior to each 
and every public hearing on this matter, I will reexamine this affidavit and provide any changed 
or supplemental information, including business or financial relationships of the type described 
in Paragraph 3 above, that arise on or after the date of this application. 

WITNESS the following signature: 

 

(check one) [sf] Applicant's Authorized Agent 

Lynne J. Strobel, attorney/agent  
(type or print first name, middle initial, last name, and title of signee) 

Subscribed and sworn to before me this  -2-/  day of 4, )41Ati-t4 2019, in the State/Comm. of 
Virginia, County/City of Arlington. 

0601.81,•••,, 
• s̀ikt..`? K.  

s ekoRtve.w.(,-s Nota ublic 
My commission expires: 11/30/2023  I :0 

t.  ID #283945 

<?-e. 
v ete C.) +07,415•• c *** Any pk O s) 4ftlingots 

FORM RZA-1 Updated (7/1/06) 


	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33
	Page 34
	Page 35
	Page 36
	Page 37
	Page 38
	Page 39
	Page 40
	Page 41
	Page 42
	Page 43
	Page 44
	Page 45
	Page 46
	Page 47
	Page 48
	Page 49
	Page 50
	Page 51
	Page 52
	Page 53
	Page 54
	Page 55
	Page 56
	Page 57
	Page 58
	Page 59
	Page 60
	Page 61
	Page 62
	Page 63
	Page 64
	Page 65
	Page 66
	Page 67
	Page 68
	Page 69
	Page 70
	Page 71
	Page 72
	Page 73
	Page 74
	Page 75
	Page 76
	Page 77
	Page 78
	Page 79
	Page 80
	Page 81
	Page 82
	Page 83
	Page 84
	Page 85
	Page 86
	Page 87
	Page 88
	Page 89
	Page 90
	Page 91
	Page 92
	Page 93
	Page 94
	Page 95
	Page 96
	Page 97
	Page 98
	Page 99
	Page 100
	Page 101
	Page 102
	Page 103
	Page 104
	Page 105
	Page 106
	Page 107
	Page 108
	Page 109
	Page 110
	Page 111
	Page 112
	Page 113
	Page 114
	Page 115
	Page 116
	Page 117
	Page 118
	Page 119
	Page 120
	Page 121
	Page 122
	Page 123
	Page 124
	Page 125
	Page 126
	Page 127
	Page 128
	Page 129
	Page 130
	Page 131
	Page 132
	Page 133
	Page 134
	Page 135
	Page 136
	Page 137
	Page 138
	Page 139
	Page 140
	Page 141
	Page 142
	Page 143
	Page 144
	Page 145
	Page 146
	Page 147
	Page 148
	Page 149
	Page 150
	Page 151
	Page 152
	Page 153
	Page 154
	Page 155
	Page 156
	Page 157
	Page 158
	Page 159
	Page 160
	Page 161
	Page 162
	Page 163
	Page 164
	Page 165
	Page 166
	Page 167
	Page 168
	Page 169
	Page 170
	Page 171
	Page 172
	Page 173
	Page 174
	Page 175
	Page 176
	Page 177
	Page 178
	Page 179
	Page 180
	Page 181
	Page 182
	Page 183
	Page 184
	Page 185
	Page 186
	Page 187
	Page 188
	Page 189
	Page 190
	Page 191
	Page 192
	Page 193
	Page 194
	Page 195
	Page 196
	Page 197
	Page 198
	Page 199
	Page 200
	Page 201
	Page 202
	Page 203
	Page 204
	Page 205
	Page 206
	Page 207
	Page 208
	Page 209
	Page 210
	Page 211
	Page 212
	Page 213
	Page 214
	Page 215
	Page 216
	Page 217

